EXHIBIT A - LEASE



LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is made and entered into as of Octobev

(. 2020 (the “Execution Date”) among and between NJAGARA MOHAWK POWER
CORPORATION, a New York corporation with offices located at 300 Erie Boulevard West,
Syracuse, New York 13202 (“Landlord™), LS POWER GRID NEW YORK CORPORATION
I, a New York corporation with offices located at 1 Tower Center Blvd., 21st Fl., East Brunswick,
New Jersey 08816 (“LS Power”) and the POWER AUTHORITY OF THE STATE OF NEW
YORK, a New York public-benefit corporation with offices located at 30 South Pearl Street.
Albany, New York 12207 (“NYPA™, and together with LS Power, collectively, “Tenant™).
Landlord and Tenant are at times collectively referred to hereinafter as the “Parties” or
individually as a “Party.” The effectiveness of this Lease is subject to the satisfaction of certain
conditions as described in Section 24 hereof; if such conditions are not satisfied (or waived) as
provided therein, then this Lease shall automatically terminate, never having been of any force or
effect. This Lease shall become effective as of the date that the conditions in Section 24 are
satisfied or waived (the “Commencement Date™).

RECITALS

WHEREAS, Landlord acquired those certain parcels of real property in fee ownership
(collectively, the “Fee Properties”), as the holder and beneficiary of certain casement rights and
agreements (collectively, the “Easement Properties™) and as the as the holder and beneficiary of
certain crossing and permit agreements (collectively, the “Permit Properties™), as set forth on
Exhibit A annexed hereto and made a part hereof (together, the Fee Properties the Easement
Properties and the Permit Properties. are hereinafter the “Property™); and

WHEREAS, Landlord owns existing underground gas lines, overhead -electric
transmission and overhead and underground electric and gas distribution facilities and related
appurtenances on, in, over, across and under the Property (collectively, the “Landlord Owned
Facilities™); and

WHEREAS, the Property is affected by various rights of certain third parties (collectively,
the “Third Party Grantees”) pursuant to various recorded and unrecorded easements, leases,
occupancy agreements, license agreements, access agreements, covenants, restrictions, and/or
other reservation of rights, whether written or otherwise, including, but not limited to, those certain
agreements as set forth on Exhibit B annexed hereto and made a part hereof (collectively. the
“Occupancy Agreements™), pursuant to which certain Third Party Grantees have the right to
install, operate, use, maintain, repair and replace facilities on, in, over. across and under the
Property. including but not limited to facilities for electric and gas services, telephone lines, fiber
optic, recreational trails, electric transmission facilities and underground gas lines (collectively,
the “Landlord Licensed Facilities™); and

WHEREAS, Tenant proposes to construct, operate and maintain those certain electric
transmission lines (the “Project”) and the facilities in connection thereto (the ““Project Facilities™),
as more particularly described in that certain Certificate of Environmental Compatibility and



Public Need to be issued by the New York State Public Service Commission (“NYSPSC” or
“PSC”) in PSC Case 19-T-0549, as amended and in effect from time-to-time; and

WHEREAS, Landlord and Tenant have entered into a certain Asset Purchase Agreement
of even date herewith (“Asset Purchase Agreement”) for the purchase and removal or reuse of
certain existing transmission facilities on the Property; and

WHEREAS, Landlord has agreed, subject to the satisfaction or waiver of the conditions
set forth in Section 24 hereof, to lease the Leased Property (as defined herein) to Tenant for the
aforementioned purposes, upon and subject to the terms and conditions hereof, including the
reserved rights as set forth in Section 26 hereof, and Tenant has agreed to lease the Leased Property
from Landlord for such purposes and upon and subject to such terms and conditions.

NOW, THEREFORE, in consideration of the foregoing recitals, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1. Leased Property; Condition of Property.

(a) Leased Property. Subject to the express provisions of Section 26 hereof, Landlord
leases to Tenant and Tenant leases from Landlord (a) certain portions of the Fee Properties that
shall consist of a variable width corridor running a distance of approximately 95 miles within
Landlord’s existing transmission right-of-way (“ROW?”), which runs from the Edic substation in
Marcy, New York through the Towns of Deerfield and Marcy in Oneida County; the Towns of
Schuyler, Frankfort, German Flatts, Little Falls, Stark, Danube, and the Village of Ilion in
Herkimer County; the Towns of Minden, Canajoharie, Root, Charleston, Glen, and Florida in
Montgomery County; the Towns of Duanesburg, Princetown, and Rotterdam in Schenectady
County; and the Towns of Guilderland and New Scotland in Albany County, including areas near
Landlord’s Rotterdam substation for Tenant’s Gordon Road substation and construction laydown;
, along with the right to clear trees, subject to Landlord’s Vegetation Management (as hereinafter
defined) required, and temporary construction laydown rights alongside the ROW; provided that
such temporary construction laydown rights do not materially interfere with Landlord’s Owned
Facilities and/or the Landlord Licensed Facilities and (b) Landlord’s rights with respect to the
Easement Properties and Permit Properties, to the extent Landlord may legally do so (collectively,
the “Leased Property”) and as further set forth on those certain maps depicted on Exhibit C
annexed hereto and made a part hereof. Landlord is leasing the Leased Property to Tenant, and
Tenant is leasing the Leased Property from Landlord, for the Permitted Use (as hereinafter
defined), together with non-exclusive rights for the purpose of pedestrian and vehicular ingress
and egress across the Property to and from the Leased Property to the extent solely required for
the exercise of Tenant’s rights under this Lease. Landlord acknowledges that Tenant is acquiring
the Assets (as such term is defined in the Asset Purchase Agreement) from Landlord under a
separate Asset Purchase Agreement in a series of Closings. Capitalized terms used herein, but not
defined, shall have the meanings ascribed to such terms in the Asset Purchase Agreement. For
purposes of this Lease, until such time as Tenant acquires such Assets, such assets shall be deemed
Landlord Owned Facilities hereunder.



(b) Condition of Property. Except as expressly set forth in this Lease, Tenant shall
accept the Leased Property in its "as is" condition on the Commencement Date (normal wear and
tear excepted) without representation or warranty, express or implied, in fact or by law, by
Landlord and without recourse to Landlord as to the nature, condition, or usability of the Leased
Property. Except as expressly set forth in this Lease, Tenant hereby acknowledges that neither
Landlord nor Landlord's agents have made any representations or promises with respect to the
physical condition of the Leased Property or any other matter or thing affecting or related to the
Leased Property.

2. Term: Extension of Term: Rent; Lease Separation.

(a) Term. This Lease shall be effective upon the satisfaction or waiver of all
conditions precedent set forth in Section 24 hereof (the “Commencement Date) and end on the
ninety-ninth (99'") anniversary of the Commencement Date, unless sooner terminated or renewed
in accordance with Applicable Laws (as hereinafter defined) or the terms of this Lease (the
“Term”).

(b) Tenant Offer to Extend Term. At any time after the ninety-seventh (97)
year of the Term, Tenant may, upon written notice to Landlord, offer to extend the existing Term
(any such offer, a “Tenant’s Offer Notice”). Upon receipt of Tenant’s Offer Notice, the Parties
shall proceed in good faith to negotiate the extension of the Term, upon terms and conditions
mutually agreeable to the Parties. For the avoidance of any doubt, the foregoing provisions of this
Section 2(b) shall not be construed as any right of Tenant to extend the Term of this Lease, unless
and until such offer is accepted by Landlord pursuant to a separate written agreement.

(c) Rent. On the Commencement Date, Tenant shall pay Landlord rent for the
Term of the Lease in the lump-sum amount of Thirty-One Million Fifty Thousand Five Hundred
Sixty-Four and 00/100 Dollars ($31,050,564.00) (the “Prepaid Rent”). Tenant shall be
responsible for any tax imposed upon the execution and delivery of this Lease or the creation and
conveyance to Tenant of the leasehold interest created by this Lease by the New York State Tax
Law. Upon the Commencement Date, Tenant shall prepare the tax forms and/or filings required
by the State and any applicable municipality in connection with this Lease (“Local Taxes”),
including the New York State Real Estate Transfer Tax (the “/NYS Transfer Tax’). On or before
the Commencement Date, Landlord, as transferor, and Tenant, as transferee, shall execute and
deliver such required tax filings. Tenant, upon the Commencement Date, and in connection with
the recording of any memorandum or memoranda of Lease, shall pay the NYS Transfer Tax (and,
if applicable, any Local Taxes) due in connection with this Lease as shown on the required tax
filings. Tenant shall indemnify and hold harmless Landlord against any Losses arising out of the
failure of Tenant to timely file the required tax filings or to pay the NYS Transfer Tax and, if
applicable, the Local Taxes.

(d) Lease Separation. Following completion of the Project construction,
Tenant shall have the right, upon written notice to Landlord, to separate this Lease between LS
Power for a portion of the Leased Property and NYPA for the balance of the Leased Property (the
“Lease Separation”); it being understood and agreed that each tenant’s respective portion of the
Leased Property shall be contiguous with and distinct from the other tenant’s portion and not be
allocated on a longitudinal basis. The Lease Separation shall be subject to, and conditioned upon,



Tenant’s receipt of all required regulatory approvals, including any required amendment to
Tenant’s Article VII certificate as issued by the NYSPSC (if applicable). Tenant, at its sole cost
and expense, shall be responsible for obtaining all required regulatory approvals to effectuate such
Lease Separation. Upon receipt of (i) all required regulatory approvals (subject to Landlord’s
review of and comment to such regulatory approvals) and (ii) Landlord’s receipt of all other
documentation as Landlord may reasonably require, (A) LS Power and Landlord will execute one
(1) amended and restated lease that will apply to a portion of the Leased Property, containing terms
and conditions that are substantially consistent with the terms hereof, and (B) NYPA and Landlord
will execute one (1) amended and restated lease that will apply to the remaining portion of the
Leased Property, containing terms and conditions that are substantially consistent with the terms
hereof (each, an “Amended Lease”); provided, however, that the term of each Amended Lease
shall be for the remaining Term of this Lease at the time of execution of the Amended Leases (i.e.,
if the Amended Leases are executed on the third anniversary of the Commencement Date, the term
for the Amended Leases shall be for a period of ninety-six (96) years). Tenant shall be responsible
for all costs and expenses associated with such Lease Separation, including, but not limited to, any
transfer fees, regulatory fees and the just, reasonable and prudent attorneys’ fees and consultant
fees of Landlord.

3. Permitted Use: Special Conditions; Construction of the Project; Access to the
Leased Property; Occupancy Agreements; Encroachments: Delegation of Rights.

(a) Permitted Use.

1. Tenant and its affiliates, employees, contractors, suppliers, agents
and representatives shall have the right to use the Leased Property for the following purposes:

A. removal of certain specified existing transmission lines and
associated facilities owned by Landlord,

B. constructing, reconstructing, altering, upgrading, owning,
operating, maintaining, repairing, improving, enhancing, inspecting, commissioning, removing
and replacing the Project Facilities as certified by the NYSPSC in Case 19-T-0549, and

C. all uses necessary and incidental thereto (collectively, the
“Permitted Use”).

ii. (a) Tenant shall use commercially reasonable efforts to ensure that the
Permitted Use does not materially interfere with the Landlord’s present or future use of the
Landlord Owned Facilities and/or the Landlord Licensed Facilities. (b) Landlord shall use
commercially reasonable efforts to ensure that its uses do not materially interfere with the Tenant’s
use of the Project Facilities.

iii. In the event that a Party under this Section 3: (i) determines that the actions
of the other Party (a “Disputing Party”’) materially interfere with its use or occupancy of the Leased
Property or (ii) withholds it consent to the other Party (a “Disputing Party””) with respect to any
matter set forth in this Section 3, (each, a “Disputed Matter”), the Disputing Party may provide
written notice thereof to the other Party (a “Dispute Notice). Within thirty (30) days after delivery
of a Dispute Notice, senior executives of Tenant, on the one hand, and senior executives of
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Landlord, on the other hand, shall exert commercially reasonable efforts to (A) determine whether
there was a material interference or (B) any consent was reasonably withheld with regard to the
Disputed Matter within the following twenty (20) days, and any resolution agreed by them in
writing shall be final, binding and conclusive for all purposes.

iv. In the event that, for any reason, Landlord and Tenant are unable to
amicably resolve all their differences in writing within the twenty (20) day period set forth in
Section 3(a)(ii1) above (or such longer period as the Parties may agree in writing), the senior
executives of Tenant and Landlord shall use commercially reasonable efforts to resolve their
differences arising from any Disputed Matter within the following twenty (20) days, and such
resolution agreed by them in writing shall be final, binding and conclusive for all purposes.

(b) Special Conditions. Tenant expressly acknowledges that the Leased
Property is improved with Landlord Owned Facilities. Accordingly, unless otherwise agreed upon
by Landlord and Tenant, Tenant covenants and agrees that, with respect to its Permitted Use, the
performance of any obligations set forth in this Lease, or the conduct of any activities contemplated
herein, that are in close proximity to Landlord Owned Facilities or Landlord Licensed Facilities
such that safety protocols are required, Tenant shall comply in all material respects with: (1) the
applicable provisions attached hereto as Schedule 1 and incorporated herein by this reference (the
“Transmission Line ROW Conditions”) and (2) the applicable provisions attached hereto as
Schedule 2 and incorporated herein by this reference (the “Gas Specifications”), each as the same
may be reasonably revised, updated and/or amended from time to time, except to the extent a
Transmission Line ROW Condition or Gas Specification conflicts with any provision of
any Environmental Management and Construction Plan (the “EM&CP”) approved by the
NYSPSC for the Project Facilities. In the event of any inconsistency between the terms and
provisions of the Transmission Line ROW Conditions and/or the Gas Specifications and the terms
and provisions of the body of this Lease, the terms of the body of this Lease shall control. Tenant
shall be responsible for the costs of studying, designing and implementing any protective measures
reasonably required by Landlord to protect Landlord's pipeline facilities located within the Project
ROW and within twenty-five (25) feet of the edge of the ROW, including measures to mitigate
impacts of the Project to any of such pipeline’s cathodic protection system to industry standards.

(c)  Construction of the Project. Subject to the terms and conditions of this
Lease, including Section 24 below, Tenant shall construct the Project Facilities in accordance with
Applicable Laws. During the construction of the Project, solely with respect to those areas of the
Leased Property where active construction is occurring, Landlord shall obtain Tenant’s prior
written consent, which consent may not be unreasonably withheld, conditioned, or delayed, for
any new construction or installation of transmission facilities and/or the Landlord Owned Facilities
by Landlord and its employees, contractors, vendors, suppliers, customers, agents, representatives,
licensees and invitees; provided that such activities will not materially interfere with Tenant’s
construction activities in connection with the Tenant’s construction of the Project. For all other
areas of the Leased Property where active construction is not on-going, Landlord’s access shall be
as set forth in Section 3(d)(i) below.



(d)  Access to the Leased Property.

1. Landlord’s Access. Subject to Section 3(c) above, Landlord shall
not be required to provide any notice to Tenant for general access to the Leased Property unless
such access, in Landlord’s reasonable judgment, would materially interfere with the Project
Facilities and during any such access Landlord shall protect against damage to Project Facilities at
Landlord’s sole cost and expense. When accessing the Leased Property Landlord shall use
commercially reasonable efforts to comply with the Environmental Energy Alliance of New
York’s New York Utility Company Best Management Practices for Preventing the Transportation
of Invasive Species (Jan. 2015) (the “EEANY BMP”), except when such access is subject to an
NYSPSC-approved Invasive Species Management Plan or adaptive management plan related
thereto.

11. Tenant’s Access. Tenant shall not be required to provide any notice
to Landlord for general access to the Leased Property, which shall include pedestrian, vehicular
and machinery ingress and egress, together with the right to park vehicles in any portions of the
Leased Property as may be reasonably used for parking, by Tenant and its affiliates, employees,
contractors, suppliers, agents and representatives, unless such access, in Tenant’s reasonable
judgment, would materially interfere with the Landlord Owned Facilities; and further provided
that such access, after completion of the scope of work provided in the approved EM&CPs, shall
be subject to the Transmission Line ROW Conditions and Gas Specifications and that during such
access Tenant shall protect against any damage to Landlord Owned Facilities and/or the Landlord
Licensed Facilities, including, but not limited to, the use of matting or other protection measures
when access by heavy equipment or loaded trucks is required over Landlord’s gas lines, at Tenant’s
sole cost and expense. When accessing the Leased Property Tenant shall use commercially
reasonable efforts to comply with the EEANY BMP, except when such access is subject to an
NYSPSC-approved Invasive Species Management Plan or adaptive management plan related
thereto.

(e) Occupancy Agreements.

(1) If, and to the extent, any such obligations arise due to Tenant’s
Permitted Use, Tenant shall assume any of Landlord’s obligations under the Occupancy
Agreements, including its obligations to perform any mitigation work or protection measures
required under such Occupancy Agreements (“Tenant’s Occupancy Agreement Obligations”). In
such event, the Tenant’s Occupancy Agreement Obligations shall be performed pursuant to the
terms of the applicable Occupancy Agreement, at Tenant’s sole cost and expense. In the event
Tenant is prohibited from the performance of Tenant’s Occupancy Agreement Obligations by the
terms of any Occupancy Agreement (i.e., only Landlord or its affiliate under the Occupancy
Agreement may perform such obligations), then upon written request from Tenant, Landlord shall
use commercially reasonable efforts to perform the Tenant’s Occupancy Agreement Obligations
for such Occupancy Agreement, at Tenant’s sole cost and expense. Notwithstanding the foregoing
to the contrary, Landlord shall be responsible for any fees, costs and expenses due and payable to
Third Party Grantees pursuant to the Occupancy Agreements.

(11) Landlord shall promptly forward a copy of any notice received
under the Occupancy Agreements to Tenant in the event that such notice is materially related to or



materially affects any of the Landlord Licensed Facilities located on the Leased Property or
Tenant’s rights or obligations hereunder. In the event that Landlord’s consent or approval is
required with respect to any matter arising with respect to the Occupancy Agreements that
materially affects the Leased Property and/or the Project Facilities and/or Tenant’s rights or
obligations hereunder, which matters shall include but not be limited to work performed on, under
or through the Leased Property and any amendment, modification or expansion of the Occupancy
Agreements, Landlord shall first obtain Tenant’s consent or approval to such matter by providing
prompt written notice thereof to Tenant, such consent to not be unreasonably withheld, conditioned
or delayed. The parties agree to the following process: (A) Within fifteen (15) days of Tenant’s
receipt of Landlord’s notice under this Section 3(e)(ii), Tenant shall either approve or request
reasonable modifications to the matter referenced in Landlord’s notice, which determination shall
be made by Tenant in its reasonable business judgment; (B) In the event that Tenant approves of
the matter referenced in Landlord’s notice, Landlord and Tenant shall use commercially reasonable
efforts to ensure that such matter does not materially interfere with or adversely impact Tenant’s
development, use, maintenance, repair or replacement of the Project Facilities or Tenant’s rights
or obligations hereunder; (C) in the event that Tenant requires reasonable modifications to the
matter referenced in Landlord’s notice, it shall notify Landlord in writing of the same and Landlord
shall promptly forward Tenant’s modifications to the applicable Third Party Grantee; and (D)
Landlord and Tenant shall continue to work together and use commercially reasonable efforts to
ensure that Third Party Grantee addresses Tenant’s modifications.

(ii1))  Each Party agrees to cooperate and use commercially reasonable
efforts to assist the other Party in obtaining any consent and approval of a Third Party Grantee,
other third-party user or occupant of any portion of the ROW (other than any Required Regulatory
Approvals) that may be required to be obtained by such Party in connection with the transactions
contemplated hereby (whether or not any such use or occupancy is pursuant an Occupancy
Agreement); provided, however, that Landlord shall not be required to compensate any third party
in any material amount, commence or participate in litigation or offer or grant any material
accommodation (financial or otherwise) to any third party to obtain any such consent or
approval. Tenant agrees to pay the costs associated with obtaining any such third-party consent or
approval, and to compensate Landlord for the costs incurred by Landlord, if any, in connection
therewith. For the avoidance of any doubt, Landlord shall be responsible for its costs incurred
obtaining any third-party consents for any other transaction not contemplated by this Lease.

() Encroachments. Tenant hereby acknowledges that the Leased Property: (i)
is encumbered by certain encroachments by third party holders of fee title or other rights to parcels
of real property that adjoin the Leased Property; and (i1) may be used by third parties without a
legal right to possess any portion of the Leased Property (each, an “Encroachment”). Landlord
and Tenant shall cooperate and work together to effect the encroachment policy (the
“Encroachment Policy”) pursuant to Good Ultility Practice (hereinafter defined). Tenant shall be
responsible for all costs and expenses associated with effecting the Encroachment Policy for such
Encroachments that impact the Project Facilities or the Permitted Use.

(2) Delegation of Rights. Landlord holds certain easement rights that benefit
the Leased Property and burden parcels of real property that abut or are adjacent to the Leased
Property including, but not limited to, danger tree rights, laydown rights, temporary access rights,
and removal and/or re-location rights. To the extent Landlord may lawfully do so and without any



representation or warranty by Landlord that any such rights may be exercised by Tenant, Landlord
hereby delegates any such rights to Tenant to exercise those rights (in common with Landlord, as
applicable) in such time, place and manner that, in the commercially reasonable judgment of
Tenant, are necessary for the development of the Project Facilities or the Permitted Use. Landlord
and Tenant shall cooperate and work together to address any issues arising out or relating to any
such easements, the rights thereunder and the delegation of such rights to Tenant.

4. Compliance with Applicable Laws, Regulations and Procedures; NERC and NPCC
Reliability Standards Compliance. Landlord and Tenant shall each comply with and shall cause
all their respective employees, contractors and subcontractors to comply with all applicable
foreign, federal, state, county, local or municipal laws, rules, regulations, ordinances, directives,
orders and judgments, enacted, adopted, issued or promulgated by any Governmental Authority,
including but not limited to any Environmental Law (as hereinafter defined), now in effect or
which may hereafter come into effect (individually or collectively, “Applicable Laws”). Tenant
shall, at Tenant’s sole cost and expense, maintain the Project Facilities and shall use the Leased
Property in compliance with all Applicable Laws. As used in this Lease, the term “Governmental
Authority” means any federal, state, local, domestic or foreign government or any court,
administrative or regulatory agency (including, but not limited to the NYSPSC, the New York
Independent System Operator, Inc. (“NYISO”), North American Electric Reliability Corporation
(“NERC”), Northeast Power Coordinating Council (“NPCC”), and any board, committee or
commission or other governmental entity or instrumentality, domestic, foreign or supranational or
any department thereof and any successor organization to the foregoing entities. Tenant shall be
responsible for ensuring compliance and shall be accountable for compliance violations and
penalties, if any, related to all applicable NERC Reliability Standards, NPCC Reliability
Standards, NPCC Directories and NPCC Criteria Requirements that arise due to the ownership
and/or operation of the Project Facilities. Landlord shall be responsible for ensuring compliance
and shall be accountable for compliance violations and penalties, if any, related to all NERC
Reliability Standards, NPCC Reliability Standards, NPCC Directories and NPCC Criteria
Requirements that arise due to the ownership and/or operation of the Landlord Owned Facilities
and the Landlord Licensed Facilities. Landlord shall also comply with all existing utility easement
agreements and Occupancy Agreements related to the Leased Property and Property of record.

5. Ownership of the Project Facilities; Maintenance and Repair of the Leased
Property.

(a) From and after the closing of the transactions contemplated under the Asset
Purchase Agreement, Tenant shall own the Project Facilities. Landlord shall have no ownership or
other interest in the Project Facilities or other equipment or personal property of Tenant installed
on or located on the Leased Property.

(b) Landlord and Tenant shall perform all maintenance and repair upon the
Leased Property to their respective assets according to Good Utility Practice and applicable law.
“Good Utility Practice” means the criteria, rules, guidelines, and standards, as applicable,
promulgated by NERC, NPCC, NYISO and New York State Reliability Council, and as they may
be amended from time to time, including the rules, guidelines, and criteria of any successor
organization to the foregoing entities.



(c) Landlord shall have the right to assign one or more inspectors, oversight
personnel or other representatives to inspect and/or oversee the performance of any construction,
alterations, installations and/or repairs of the Project Facilities that are located in close proximity
to any Landlord Owned Facilities; provided, however, that Landlord shall have no obligation to
conduct any such inspections or oversight. Any instructions from Landlord’s inspectors, oversight
personnel or other representatives must be promptly obeyed by Tenant, to the extent such
instructions are consistent with the requirements in Section 3(b) above. Any failure to follow such
instructions shall constitute a breach hereunder, subject to any applicable notice and cure period.

(d) Tenant shall be responsible for the maintenance, repair, replacement,
upgrading and removal of the Project Facilities, in accordance with Good Utility Practice,
including performing Vegetation Management in respect of the Project Facilities (“Tenant
Facilities Maintenance”). Tenant shall use commercially reasonable efforts not to commit or
permit any act or omission which materially interferes with the maintenance, repair, replacement,
upgrading and removal of the Landlord Licensed Facilities and Landlord Owned Facilities. Tenant
shall provide Landlord with reasonable advance notice and opportunity to comment if such
maintenance will materially interfere with the Landlord Licensed Facilities or the Landlord Owned
Facilities. Tenant shall promptly repair any damage to the Leased Property or Property caused by
Tenant or its contractors during performance of the Tenant Facilities Maintenance.

(e) Landlord shall be responsible for the maintenance, repair, replacement,
upgrading and removal of the Landlord Owned Facilities, in accordance with Good Ultility
Practice, including performing Vegetation Management in respect of the Landlord Owned
Facilities (“Landlord Facilities Maintenance”). Landlord shall not commit or permit any act or
omission which materially interferes with the maintenance, repair, replacement, upgrading and
removal of the Project Facilities. Landlord shall provide Tenant with reasonable advance notice
and opportunity to comment if such maintenance will materially interfere with the Permitted Use
or the Project Facilities. Landlord shall promptly repair any damage to the Leased Property or
Property caused by Landlord or its contractors during performance of the Landlord Facilities
Maintenance.

() “Vegetation Management” shall mean the right to trim, cut and remove at
any time, by manual, mechanical and/or chemical means, and otherwise in accordance with Good
Utility Practice, any vegetation (including trees), and to use formulations in accordance with
Applicable Laws to eliminate and/or modify the growth of any vegetation.

(2) For the avoidance of doubt, Tenant shall not be responsible for operating,
maintaining or repairing any Landlord Owned Facilities and/or Landlord Licensed Facilities, and
Landlord shall not be responsible for operating, maintaining or repairing any Project Facilities.

(h) Subsurface blasting shall not be permitted on the Leased Property by a Party
without the prior written consent of the other Party, which consent may not be unreasonably
withheld, conditioned, or delayed. In the event a Party requires subsurface blasting on the Leased
Property during the Term, such Party shall submit to the other a blasting plan for such other Party’s
review and approval. The reviewing Party shall have thirty (30) days to review such blasting plan.
If the reviewing Party requires any modification to the blasting plan, the requesting Party shall
have ten (10) days following receipt of the proposed modifications to submit a modified blasting



plan and the reviewing Party shall either grant its approval, deny approval or propose further
modifications, which shall be re-submitted in an additional ten (10) day period.

6. Security and Hazardous Substances.

(a) As between the Parties, Tenant shall be solely responsible for securing and
safeguarding (i) any and all of its employees, contractors and subcontractors (and their
possessions) while present at or about the Leased Property, (i) all work performed by any and all
of its employees, contractors and subcontractors on or about the Leased Property, and (iii) any and
all of its equipment, tools, supplies, materials and other personal property used in connection with
such work or brought onto or located at or about the Leased Property by or on behalf of any and
all employees, contractors and subcontractors. To the fullest extent permitted by Applicable Laws,
Landlord shall have no responsibility for any of Tenant’s equipment, tools, supplies, materials or
other personal property that may be brought onto or located at or about the Leased Property and
which is subsequently lost, stolen or damaged except to the extent same is caused or arises from
Landlord’s negligence or willful misconduct.

(b) As between the Parties, Landlord shall be solely responsible for securing
and safeguarding (i) any and all of its employees, contractors and subcontractors (and their
possessions) while present at or about the Property, (ii) all work performed by any and all of its
employees, contractors and subcontractors on or about the Property, and (iii) any and all of its
equipment, tools, supplies, materials and other personal property used in connection with such
work or brought onto or located at or about the Property by or on behalf of any and all employees,
contractors and subcontractors. To the fullest extent permitted by Applicable Laws, Tenant shall
have no responsibility for any of Landlord’s equipment, tools, supplies, materials or other personal
property that may be brought onto or located at or about the Leased Property and which is
subsequently lost, stolen or damaged, except to the extent same is caused by or arises from
Tenant’s negligence or willful misconduct.

(c) Tenant shall indemnify, defend and hold Landlord, its affiliates and its and
their respective members, partners, trustees, directors, managers, officers, employees, agents and
representatives (the “Landlord Protected Parties”) harmless from and against any and all
liabilities, damages, losses, costs, expenses (including, without limitation, reasonable attorneys’
and experts’ fees and disbursements), claims, demands, suits, causes of action, liens, penalties,
obligations or judgments of any nature, including, without limitation, for death, personal injury,
or property damage (collectively, the “Losses”), incurred, imposed, asserted against or sustained
by Landlord and/or any Landlord Protected Party to the extent resulting from, arising out of or in
connection with (i) Hazardous Substances resulting from Tenant’s work, use or operations
(including, without limitation, such work, use or operations of Tenant’s employees, contractors or
subcontractors) within the Leased Property, including, without limitation, related Remediation of
such materials located within or outside of the Leased Property or (ii) Releases caused by Tenant
(including, without limitation, Tenant’s employees, contractors or subcontractors) during the
performance of its or their work, use or operations within the Leased Property; provided, however,
the foregoing shall not apply to the extent same is caused or arises from Landlord’s negligence or
willful misconduct. In the event of a Release, or Threat of Release, of a Hazardous Substance or
other Tenant Condition (as hereinafter defined), Tenant shall promptly notify Landlord of such
Release, Threat of Release or Tenant Condition, as applicable, notify all applicable Governmental
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Authorities within the required time frames pursuant to Environmental Laws and promptly
commence Remediation of such Release, Threat of Release or Tenant Condition.

(d) Tenant covenants and agrees not to suffer, permit, introduce or maintain in,
on or about any portion of the Leased Property any Hazardous Substances. Hazardous Substances
on, in, under or affecting all or any portion of the Leased Property, introduced by, or on behalf of
Tenant, are herein collectively called a “Tenant Condition”. Tenant further covenants and agrees
to indemnify and hold Landlord and the Landlord Protected Parties harmless from and against any
and all Losses which may at any time be imposed upon, incurred by or asserted or awarded against
Landlord and/or any Landlord Protected Party to the extent arising from or out of any Tenant
Condition, including, without limitation (i) the reasonable costs of removal of any Tenant
Condition, (i1) additional costs reasonably required to take necessary precautions to protect against
the Release of Hazardous Substances from a Tenant Condition, including without limitation any
such Release on, in, under or affecting the Leased Property or into the air, or any body of water,
any other public domain or any other areas surrounding the Leased Property, (iii) any costs
reasonably incurred to comply, in connection with all or any portion of the Leased Property, with
all Applicable Laws with respect to a Tenant Condition and (iv) if the provisions of this paragraph
(d) have been violated, the costs reasonably incurred by Landlord in determining that the
provisions of this paragraph (d) have been violated; provided, however, the foregoing shall not
apply to the extent same is caused or arises from Landlord’s negligence or willful misconduct.
Notwithstanding the foregoing, nothing herein shall prohibit Tenant from using usual and
customary quantities of fluids and supplies which may constitute Hazardous Substances but which
are customarily used in connection with the Permitted Use provided such use on the Leased
Property is in compliance with Applicable Laws, including but not limited to, Environmental
Laws. With respect to the removal of any of Tenant’s Project Facilities, transmission tower
supports or other equipment secured in the underlying land of the Leased Property that results in
the generation of Spoils (hereinafter defined), Tenant shall be responsible for the disposal of such
Spoils to the extent they cannot not be distributed nearby along the right-of-way in accordance
with Applicable Laws, including those relating to local water drainage patterns and impacts to
endangered species or sensitive habitats. If the Spoils are found to be malodorous or exhibit
staining, Tenant shall arrange to sample the Spoils to determine if they need to be disposed at a
regulated facility. If regulated disposal is required, Tenant shall dispose of the Spoils in a facility
previously approved by Landlord, or otherwise agreed upon by the parties, with the Landlord as
the generator on the waste manifest. Tenant shall arrange to obtain its own Environmental
Protection Agency identification number to be listed on said manifests. Spoils determined to be
visually clean and odor-free which are sent to non-regulated third-party sites shall be done in
accordance with applicable regulations and Tenant shall indemnify Landlord should it later be
determined there was improper placement or handling of said Spoils. Tenant shall exclusively
bear the cost of all such waste disposal including Spoils handling, transportation and disposal
activities. Construction and demolition debris (i.e., concrete, asphaltic pavement, and unpainted
brick) derived from repair and demolition of roads, site grading, tower installations/removals and
other in-ground improvements shall be handled in accordance with Applicable Laws and shall not
be disposed of or buried on the Leased Property.

(e) Landlord shall indemnify, defend and hold Tenant, its affiliates and its and
their respective members, partners, trustees, directors, managers, officers, employees, agents and
representatives (the “Tenant Protected Parties”) harmless from and against any and all Losses (as
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defined above), incurred, imposed, asserted against or sustained by Tenant and/or any Tenant
Protected Party to the extent resulting from, arising out of or in connection with (i) Hazardous
Substances resulting from Landlord’s negligent work, use or operations (including, without
limitation, such work, use or operations of Landlord’s employees, contractors or subcontractors)
within the Leased Property, including, without limitation, related Remediation of such materials
located within or outside of the Leased Property or (ii) Releases caused by Landlord (including,
without limitation, Landlord’s employees, contractors or subcontractors) during the performance
of its or their work, use or operations within the Leased Property; provided, however, the foregoing
shall not apply to the extent same is caused or arises from Tenant’s negligence or willful
misconduct.

6] Landlord covenants and agrees not to suffer, permit, introduce or maintain
in, on or about any portion of the Leased Property any Hazardous Substances. Hazardous
Substances on, in, under or affecting all or any portion of the Leased Property, introduced by, or
on behalf of Landlord, are herein collectively called a “Landlord Condition”. Landlord further
covenants and agrees to indemnify and hold Tenant and the Tenant Protected Parties harmless
from and against any and all Losses which may at any time be imposed upon, incurred by or
asserted or awarded against Tenant and/or any Tenant Protected Party to the extent arising from
or out of any Landlord Condition, including, without limitation (i) the reasonable costs of removal
of any Landlord Condition, (ii) additional costs reasonably required to take necessary precautions
to protect against the Release of Hazardous Substances from a Landlord Condition, including
without limitation any such Release on, in, under or affecting the Leased Property or into the air,
or any body of water, any other public domain or any other areas surrounding the Leased Property,
(ii1) any costs reasonably incurred to comply, in connection with all or any portion of the Leased
Property, with all Applicable Laws with respect to a Landlord Condition and (iv) if the provisions
of this paragraph (f) have been violated, the costs reasonably incurred by Tenant in determining
that the provisions of this paragraph (f) have been violated; provided, however, the foregoing shall
not apply to the extent same is caused or arises from: (i) Tenant’s negligence or willful misconduct;
(i1) the Project Facilities or the maintenance, repair, replacement, upgrading or removal thereof.
Notwithstanding the foregoing, nothing herein shall prohibit Landlord from using usual and
customary quantities of fluids and supplies which may constitute Hazardous Substances but which
are customarily used in connection with the Landlord’s use provided such use on the Leased
Property is in compliance with Applicable Laws, including but not limited to, Environmental
Laws.

(2) As used in this Lease, the following terms shall have the following meaning:

“Environment” shall mean soil, surface waters, groundwaters, land, stream
sediments, surface or subsurface strata and ambient air.

“Environmental Law” means any Law applicable to the Leased Property relating
to pollution or protection of the environment, natural resources and human health
and safety, including the use, handling, transportation, treatment, storage, disposal,
Release or discharge of Hazardous Substances.

“Environmental Permit” means any permit, approval, identification number,
license or other authorization required by a Governmental Authority for the

12



development, construction, ownership, operation or maintenance of the Landlord
Owned Facilities or the Landlord Licensed Facilities under any Environmental
Law.

“Hazardous Substances” means collectively, asbestos, asbestos-containing
materials, polychlorinated biphenyls, radioactive materials, radon gas, petroleum
and related substances, and any substance, pollutant, contaminant, material and
waste that is capable of causing harm to the environment, natural resources or
human health and safety or is otherwise defined, regulated or classified under any
Environmental Law.

“Knowledge” shall mean those facts and circumstances actually or constructively
known by such Party or such knowledge as a reasonable person in the position of
such Party should reasonably have after due inquiry and investigation into such
facts and circumstances.

“Release” means any spilling, emitting, discharging, leaking, pumping, pouring,
emptying, escaping, dumping, injecting, depositing, disposing, dispersing, leaching
or migrating of Hazardous Substances into the environment (including ambient air,
surface water, groundwater and surface or subsurface strata).

“Remediation” means the investigation, cleanup, removal, transportation, disposal,
treatment (including in-situ treatment), management, stabilization, neutralization,
collection, or containment of Hazardous Substances, in each case, including,
without limitation, any monitoring, operations and maintenance activities that may
be required by any Government Authority after the completion of such
investigation, cleanup, removal, transportation, disposal, treatment, management,
stabilization, neutralization, collection, or containment activities as well as the
performance of any and all obligations imposed by any Governmental Authority in
connection with such investigation, cleanup, removal, transportation, disposal,
treatment (including in situ treatment), management, stabilization, neutralization,
collection, or containment (including any such obligation that may be imposed on
Landlord under a brownfield cleanup agreement or a consent order).

“Spoils” shall mean the excavated soils from beneath any Project Facility,
transmission tower supports or other Tenant’s property that were previously
secured in the underlying land of the Leased Property, but does not include any
“construction and demolition debris” as such terms is defined in 6 NYCRR Part
360 (b)(61).

“Threat of Release” shall mean a substantial likelihood of a Release that requires
action to prevent or mitigate damage to the Environment that may result from such
Release.

7. Insurance.

(a) Required Tenant Coverage. During the Term and for a period of three (3)
years after the expiration or termination of this Lease, Tenant shall maintain, at its own cost and
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expense, the following coverage, issued by reputable insurance companies with an A.M. Best
Rating of at least A- or better which meet or exceeds the requirements listed herein:

1.

Workers’ Compensation Insurance in accordance with all applicable
state, federal and maritime law, including Employer’s Liability
Insurance in the amount of $1,000,000 per accident;

Commercial General Liability (CGL) Insurance, including
contractual liability coverage for liabilities assumed under this
Lease with limits of not less than $25,000,000 per occurrence for
bodily injury, including death and property damage, and
Products/Completed Operations Liability Insurance. Such insurance
may be satisfied through primary and excess policies. The insurance
shall contain no exclusions for explosion, collapse of a building or
structure, or underground hazards. Tenant’s policy shall include
Niagara Mohawk Power Corporation, dba National Grid as
additional insured and such insurance shall be primary and non-
contributory coverage as to such additional insured, including
claims caused by Landlord’s ordinary negligence;

Automobile Liability Insurance for all owned, non-owned, and hired
vehicles with bodily injury limits of no less than $1,000,000
combined single limit per occurrence. Tenant’s policy shall include
Niagara Mohawk Power Corporation, dba National Grid as
additional insured; coverage for non-owned/hired vehicles
evidenced through a CGL policy would be acceptable; and

Additional insurance coverage may be required relating to any
changes in the Permitted Use. Landlord shall have the right to
require Tenant to provide reasonable increases to the policy limits
of insurance policies required herein.

Tenant shall have the right to self-insure all of part of the insurances
required under this Lease, to the extent authorized or licensed to do
so under the applicable laws of the State of New York. Tenant agrees
that all other provisions of this Lease, including waiver of
subrogation and waiver of rights of recourse which provide or are
intended to provide protection to Landlord and its affiliated and
associated companies under this Lease, shall remain enforceable if
it exercises its right to self-insure all or part of the insurance required
under this Lease. Tenant’s election to self-insure shall not impair,
limit or in any manner result in a reduction of rights and/or benefits
otherwise available to Landlord and it affiliated or associated
companies through formal insurance policies and endorsements as
specified in this Section 7(a). Tenant shall be solely responsible for
all amounts of self-insurance, retentions and/or deductibles.
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(b) Required Landlord Coverage. During the Term, Landlord shall maintain, at
its own cost and expense, the following coverage, issued by reputable insurance companies with
an A.M. Best Rating of at least A- or better which meet or exceeds the requirements listed herein:

I.

Workers’ Compensation Insurance in accordance with all applicable
state, federal and maritime law, including Employer’s Liability
Insurance in the amount of $1,000,000 per accident;

Commercial General Liability (CGL) Insurance, including
contractual liability coverage for liabilities assumed under this
Lease with limits of not less than $25,000,000 per occurrence for
bodily injury, including death and property damage, and
Products/Completed Operations Liability Insurance. Such insurance
may be satisfied through primary and excess policies. The insurance
shall contain no exclusions for explosion, collapse of a building or
structure, or underground hazards. Landlord’s policy shall include
LS Power and NYPA as additional insureds and such insurance shall
be primary and non-contributory coverage as to such additional
insureds, including claims caused by Tenants’ ordinary negligence;

Automobile Liability Insurance for all owned, non-owned, and hired
vehicles with bodily injury limits of no less than $1,000,000
combined single limit per occurrence. Landlord’s policy shall
include LS Power and NYPA as additional insured. Coverage for
non-owned/hired vehicles evidenced through a CGL policy would
be acceptable; and

Additional insurance coverage may be required relating to any
changes in the Landlord’s use. Tenant shall have the right to require
Landlord to provide reasonable increases to the policy limits of
insurance policies required herein.

Landlord shall have the right to self-insure all of part of the
insurances required under this Lease, to the extent authorized or
licensed to do so under the applicable laws of the State of New York.
Landlord agrees that all other provisions of this Lease, including
waiver of subrogation and waiver of rights of recourse which
provide or are intended to provide protection to Tenant and its
affiliated and associated companies under this Lease, shall remain
enforceable if it exercises its right to self-insure all or part of the
insurance required under this Lease. Landlord’s election to self-
insure shall not impair, limit or in any manner result in a reduction
of rights and/or benefits otherwise available to Tenant and it
affiliated or associated companies through formal insurance policies
and endorsements as specified in this Section 7(b). Landlord shall
be solely responsible for all amounts of self-insurance, retentions
and/or deductibles.
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() Contractors, Etc. Tenant shall require all contractors, subcontractors and
professional service providers (other than Landlord) who perform work on the Leased Property to
procure and maintain insurance in amounts, with carriers and policy amounts approved by it, for
the following:

1. Workers’ Compensation and Employer’s Liability Insurance with
limits not less than $1,000,000 per injury or disease, Automobile
Liability Insurance for all owned, non-owned or hired automobiles
with limits not less than $1,000,000 per occurrence and Commercial
General Liability Insurance with limits not less than $1,000,000 per
occurrence; provided, that any contractor or subcontractor operating
cranes or other heavy equipment on the Leased Property shall
maintain Commercial General Liability Insurance with limits of not
less than $5,000,000 per occurrence. Such insurance may be
satisfied through primary and excess policies, shall name LS Power,
NYPA and Niagara Mohawk Power Corporation dba National Grid
as additional insureds and shall be primary and non-contributory to
any insurance carried by the Parties.

2. To the extent permitted by insurer and commercially reasonable,
Tenant’s contractor, subcontractors, and professional service
providers performing work on the Leased Property shall obtain
waivers of subrogation in favor of Landlord from any insurer
providing coverage that is required to be maintained under this
Section 7.

3. The Parties shall furnish to one another copies of any accident or
incident report(s) sent to its insurance carriers covering accidents or
incidents occurring in connection with or as a result of the
performance of the Permitted Use or use of the Property. In addition,
if required, the Parties shall promptly provide copies of all insurance
policies relevant to any accident or incident (provided that
commercially sensitive information may be redacted). These
requirements are in addition to any requirements contained
elsewhere in this Lease.

(d) Proof of Coverage. Within fifteen (15) days after the Commencement Date,
Tenant and Landlord (and when applicable, its Contractors) shall promptly provide the other with
Certificate(s) of Insurance and any required endorsements (including any renewal thereof),
evidencing all coverages and required protections (Additional Insured and Waiver of Subrogation
where applicable) as outlined within Tenant shall submit information to the address: National Grid
USA, Attention US Insurance Department, 300 Erie Blvd West, A-4, Syracuse, NY 13202.
Landlord shall submit information to the following addresses: LS Power Grid New York,
Attention: Project Manager, 16150 Main Circle Dr., Suite 310, Chesterfield, MO 63017 and New
York Power Authority, Attention: Director of Insurance,123 Main Street, White Plains, NY 10601.
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Failure to furnish the required Certificate(s) of Insurance and endorsements would not
relieve the either Party from any liability obligations outlined under this Agreement. Policies shall
be endorsed, and certificate(s) of insurance shall clearly outline (to the extent reasonably available
in the commercial insurance market) that at least 30-days prior written notice will be provided to
Parties in the event of any cancellation, non-renewal.

(e) Accident Reports. Tenant shall furnish the Landlord’s Risk and Insurance
Department with copies of any accident report(s) sent to Tenant’s insurance carriers covering
accidents, incidents or events occurring in connection with or as a result of the provision of this
Agreement. Landlord shall furnish Tenant with copies of any accident report(s) sent to Landlord’s
insurance carriers covering accidents, incidents or events occurring on the Leased Property.

() [Intentionally Omitted].

(2) No Limitation. Nothing contained in these insurance requirements is to be
construed as limiting the extent of the Tenant’s or Landlord’s responsibility for payment of
damages or its indemnification obligations under this Agreement.

(h) Terms of Coverage. If any insurance is written on a “claims made” basis,
the policy holder shall maintain the coverage for a minimum of three (3) years after the termination
or expiration of this Lease.

(1) Subrogation Waivers. To the extent permitted by the insurer and
commercially reasonable, Landlord and Tenant shall obtain waivers of subrogation in favor of one
another from any insurer providing coverage that is required to be maintained under this Section
7.

8. Landlord’s Representations and Warranties. Landlord represents and warrants, as
of the Commencement Date, as follows:

(a) Landlord is not a party or subject to any judgment, order or decree entered
in any action or proceeding brought by any governmental agency or any other party against it
enjoining or preventing the consummation of the transactions provided for herein.

(b) To the best of Landlord’s actual knowledge and belief, no representation or
warranty of Landlord contained in this Lease omits to state a material fact necessary to prevent
such representation, warranty or statement from being materially misleading.

(@) Subject to the satisfaction of the conditions set forth in Section 24 hereof,
Landlord has full corporate power and authority to enter into and perform this Lease in accordance
with its terms and execution and delivery of this Lease by Landlord has been fully authorized by
all requisite corporate action.

(d) Landlord is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations).
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The foregoing Landlord representations shall be qualified and limited to Landlord’s actual
knowledge of any such matters. For purposes of this Article 8, “actual knowledge” shall mean the
actual knowledge of the Manager of Landlord’s Real Estate Department, or the knowledge that
such individual would have after a customary and reasonable investigation into the matters in
question.

0. Tenant’s Representations and Warranties. Each Tenant represents and warrants, as
of the Commencement Date, as follows:

(a) Tenant is not a party or subject to any judgment, order or decree entered in
any action or proceeding brought by any governmental agency or any other party against it
enjoining or preventing the consummation of the transactions provided for herein.

(b) To the best of Tenant’s actual knowledge and belief, no representation or
warranty of Tenant contained in this Lease omits to state a material fact necessary to prevent such
representation, warranty or statement from being materially misleading.

(c) Subject to the satisfaction of the conditions set forth in Section 24 hereof,
Tenant has full power and authority to enter into and perform this Lease in accordance with its
terms and execution and delivery of this Lease by Tenant has been fully authorized by all requisite
corporate action.

The foregoing Tenant representations shall be qualified and limited to Tenant’s actual
knowledge of any such matters. For purposes of this Article 9, “actual knowledge” shall mean the
actual knowledge of the Project Manager of LS Power and the Regional Manager of NYPA, or the
knowledge that such individuals would have after a customary and reasonable investigation into
the matters in question

10. Quiet Enjoyment. Subject to the terms and conditions of this Lease, Landlord
covenants that, so long as Tenant is not in default hereunder beyond any applicable cure period,
Tenant shall peaceably and quietly have, hold and enjoy the Leased Property during the Term.

11. Default.

(a) In the event of any material breach by Tenant of any of its material covenants
or obligations hereunder, Landlord shall give Tenant written notice of such
breach. After receipt of such written notice, Tenant shall have thirty (30) days
in which to cure any breach hereunder, provided that Tenant shall have such
extended period as may reasonably be required beyond the thirty (30) days if
the nature of the cure is such that it reasonably requires more than thirty (30)
days and Tenant commences the cure within the thirty (30) day period and
thereafter diligently and in good faith pursues the cure to completion. There
shall be no default during the period Tenant is pursuing diligently commercially
reasonable efforts to cure any such claimed default.

(b) Any material default by Tenant as buyer under the Asset Purchase Agreement
that results in termination of the Asset Purchase Agreement, shall be deemed a
default of Tenant under this Lease.
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(c) Landlord shall be in default of this Lease if it fails to perform any provision of
this Lease that it is obligated to perform and if the failure to perform is not cured
within thirty (30) days after written notice of the default has been given by
Tenant to Landlord. If the default cannot be reasonably cured within thirty (30)
days, Landlord shall not be in default of this Lease if Landlord commences to
cure the default within such thirty (30) day period and diligently and in good
faith continues to cure the default until completion.

12. Remedies. Upon the occurrence of a material breach by Tenant of one of its material
obligations under this Lease and its failure to cure such breach within the time period specified in
Section 11 above (an “Event of Default”), Landlord may, at its option (but without obligation to
do s0), subject to any consents required under any Applicable Laws:

(a) perform Tenant’s duty or obligation on Tenant’s behalf; the reasonable and
documented costs and expenses of which performance shall be due and payable by Tenant within
thirty (30) days of receipt of an invoice therefor; or

(b) pursue any and all remedies available to it at law or in equity; provided that
notwithstanding anything herein to the contrary, this Lease shall not be terminated unless (i) such
Event of Default materially adversely impacts Landlord and continues for a continuous period of
at least one (1) year after Tenant receives written notice from Landlord of such Event of Default
and Landlord’s intention to terminate this Lease, and (ii) such termination is approved by NYSPSC
in a final, non-appealable order that also addresses the future ownership and operation of the
Project Facilities following such termination.

(c) If Landlord shall have failed to cure a default of Landlord after expiration
of the applicable time for cure of a particular default, Tenant may, at its election, but without
obligation therefor (i) seek specific performance of any obligation of Landlord, after which Tenant
shall retain, and may exercise and enforce, any and all rights which Tenant may have against
Landlord as a result of such default; and (ii) perform Landlord’s duty or obligation on Landlord’s
behalf; the reasonable and documented costs and expenses of which performance shall be due and
payable by Landlord within thirty (30) days upon receipt of an invoice therefor.

13. Casualty. In the event of damage by fire, earthquake, flood or other casualty to the
Property or Leased Property, Tenant shall promptly repair any damage to the Property or the
Leased Property (excluding, however, Landlord Owned Facilities and Landlord Licensed
Facilities) required for the Permitted Use resulting from such casualty. It is understood that should
the Leased Property, or the Property be used by Landlord, Tenant or an additional third party for
an additional electric transmission purpose, other than as contemplated by the Parties as of the
Commencement Date, the Parties will work together to reevaluate and recalculate the repair costs
covered by this Section 13 in a fair and equitable manner. All costs incurred under this Section 13
by Tenant shall be properly documented by Tenant and such documentation made available to
Landlord for its review upon Landlord’s reasonable request.

14. Condemnation.
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(a) If the whole or any part of the Property or the Leased Property shall be
acquired or condemned for any public or quasi-public use or purpose, and such acquisition or
condemnation in Tenant’s reasonable opinion materially interferes with the Permitted Use, then
Tenant may, upon prior written notice to Landlord of its intention to terminate, terminate this Lease
and this Lease shall cease and terminate on the date specified in such notice. Notwithstanding
anything to the contrary set forth herein, during the Term: (i) Tenant shall not, and shall not request
or cause any third party to, initiate and prosecute condemnation or eminent domain proceedings
with respect to the Leased Property or take any other action that results in Tenant or an affiliate
acquiring title to, or other real estate interest in, all or a portion of the Leased Property that has the
effect of depriving Landlord of use and occupancy thereof for its current or intended use; and (ii)
Landlord shall not, and shall not request or cause any third party to, initiate and prosecute
condemnation or eminent domain proceedings with respect to the Leased Property, or any portion
thereof or take any other action that results in Landlord or an affiliate acquiring title to, or other
real estate interest in, all or a portion of the Leased Property that has the effect of depriving Tenant
of use and occupancy thereof for the Permitted Use.

(b) All condemnation awards payable in connection with the taking of all or
any portion of the Property shall belong to Landlord, provided, however, that Tenant shall be
entitled to a pro rata share thereof if the condemnation award includes compensation for the Project
Facilities, as applicable, and, provided further, that Tenant may on its own behalf make a claim in
any condemnation proceeding involving the Leased Property or portions of the Property required
for the Permitted Use, for losses related to the Project Facilities and any other of Tenant’s
equipment or personal property taken or damaged, its relocation costs and any other compensable
damages and losses.

(©) If Tenant does not terminate the Lease as a result of condemnation, this
Lease shall remain in full force and effect solely as to the portion of the Leased Property remaining.

15. Indemnity.

(a) Without limiting Tenant’s indemnification obligations under Section 6 hereof, to the
fullest extent permitted by law, Tenant shall indemnify, defend and hold harmless
Landlord, its affiliates and its and their respective members, partners, trustees, directors,
managers, officers, employees, agents and representatives (the “Landlord Protected
Parties”) from and against any and all Losses incurred, imposed, asserted against or
sustained by Landlord or any Landlord Protected Party to the extent arising from or related
to (1) any act or omission of Tenant related to the Permitted Use or this Lease, (ii)
occupancy of the Leased Property or Property by the Tenant, its contractors, licensees,
agents, servants, invitees or employees, (iii) the performance of the Permitted Use by
Tenant, and (iv) operation and maintenance of the Project Facilities, including, but not
limited to, the Tenant Facilities Maintenance and all aspects of Vegetation Management in
respect of the Project Facilities.

(b) Without limiting Landlord’s indemnification obligations under Section 6 hereof, to the
fullest extent permitted by law, Landlord shall indemnify, defend and hold harmless
Tenant, its affiliates and its and their respective members, partners, trustees, directors,
managers, officers, employees, agents and representatives (the ‘“Tenant Protected
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Parties”) from and against any and all Losses incurred, imposed, asserted against or
sustained by Tenant or any Tenant Protected Parties to the extent arising from the
negligence or willful misconduct of Landlord in connection with the (i) occupancy of the
Leased Property or Property by the Landlord, its contractors, licensees, agents, servants,
invitees or employees and (ii) operation and maintenance of the Landlord’s Owned
Facilities, including, but not limited to, the Landlord Facilities Maintenance and all aspects
of Vegetation Management in respect of the Landlord’s Owned Facilities.

16. Lien of Mortgage; Non-Disturbance Agreement. Tenant accepts this Lease subject
and subordinate to any recorded ground lease, mortgage, deed of trust or other lien of record
presently existing upon the Property, or upon the Leased Property and to any renewals,
modifications, re-financings and extensions thereof. The provisions of the foregoing sentence shall
be self-operative and no further instrument of subordination shall be required. Tenant agrees within
ten (10) days after written demand from Landlord, and at Landlord’s sole cost, to execute such
further reasonable and appropriate instruments subordinating this Lease or attorning to the holder
of any such liens as Landlord may reasonably request. The lien of any such ground lease, mortgage,
deed of trust or other lien will not cover the Project Facilities, or Tenant’s moveable trade fixtures,
equipment or other personal property of Tenant located or installed in or on the Leased Property.
Notwithstanding the foregoing, Tenant shall not be required to subordinate its interest in this Lease
to any future deed of trust, mortgage deed, mortgage, deed to secure debt or to any other lien,
encumbrances, condition, restriction, covenant or agreement affecting the Leased Property or
Property unless the beneficiary, trustee or mortgagee thereunder executes, causes to be
acknowledged and delivers to Tenant a Non-Disturbance and Attornment Agreement reasonably
satisfactory and acceptable to Tenant and Landlord’s lender, at Tenant’s sole cost and expense.

17. Ownership of the Project Facilities.

(a) Ownership. This Lease is a ground lease. Title to the Project Facilities has
been and is reserved to Tenant and remains the sole property of Tenant; it being understood and
acknowledged that Landlord shall retain title to its fee interest in the underlying land on which the
Project Facilities are located. Landlord shall have no ownership or other interest in any Project
Facilities installed on the Leased Property, or any profits derived therefrom. Except for the Prepaid
Rent payment described in Article 2 hereof, Landlord shall not be entitled to any other payments
or benefits accrued by or from the Project Facilities.

(b) Severance. The Parties agree that the Project Facilities and all equipment
at any time acquired by Tenant and located on the Property has been severed by this Lease and it
is the intention of the Parties that it shall remain severed from the Property, shall be considered
with respect to the interests of the Parties as the property of Tenant and, even though attached to
or affixed to or installed upon the Leased Property, shall not be considered to be fixtures or a part
of the Property and shall not be or become subject to the lien of any mortgage or deed of trust
heretofore or hereafter placed on the Property by Landlord. Landlord waives any rights it may
have under Applicable Laws arising under this Lease or otherwise to any lien upon, or any right
to distress or attachment upon, or any other interest in, any item constituting part of the Project
Facilities or any equipment and other property at any time acquired by Tenant and located on the
Property.
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(c) Surrender. Unless otherwise directed by the NYSPSC or required by
Applicable Law, Tenant shall remove all of the Project Facilities from the Leased Property down
to a depth of at least eighteen (18) inches below the surface (but portions of the Project Facilities
below such depth shall be permitted to remain in place unless prohibited by Applicable Law),
along with all of Tenant’s equipment and personal property within two (2) years following the
expiration or termination of this Lease, unless Landlord permits the Project Facilities to remain on
the Leased Property following the expiration of this Lease. Notwithstanding anything to the
contrary contained in this Lease, Tenant shall not be required to remove any utility
interconnection(s) from the Leased Property (or any portion thereof) to the applicable utility’s (or
utilities”) point(s) of interconnection, unless instructed by Landlord and NYSPSC prior to the
expiration of the Term that such utility interconnections must be removed. The provisions of this
Section 17(c) shall be subject in all respects to Applicable Laws and/or any approvals of any
applicable Governmental Authority.

18. CONSEQUENTIAL AND INDIRECT DAMAGES. NOTWITHSTANDING
ANYTHING IN THIS LEASE TO THE CONTRARY AND EXCEPT TO THE EXTENT OF
EACH PARTY’S OBLIGATIONS UNDER SECTIONS 6 AND 15 TO INDEMNIFY THE
OTHER PARTY FROM AND AGAINST ANY AND ALL DAMAGES ACTUALLY PAID TO
AN UNAFFILIATED THIRD PARTY IN RESPECT OF A CLAIM SUBJECT TO
INDEMNIFICATION UNDER SECTIONS 6 AND 15, NEITHER PARTY NOR ITS
AFFILIATES, NOR ITS OR THEIR RESPECTIVE DIRECTORS, TRUSTEES, MEMBERS,
OFFICERS, MANAGERS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE
LIABLE UNDER OR IN CONNECTION WITH THIS LEASE FOR ANY PUNITIVE,
SPECIAL, LOST PROFIT, EXEMPLARY, MULTIPLE, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES INCLUDING IN CONNECTION WITH OR ARISING FROM
ANY PERFORMANCE OR LACK OF PERFORMANCE UNDER THIS LEASE,
REGARDLESS OF WHETHER (X) ANY SUCH DAMAGES CLAIM IS BASED ON
CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
VIOLATION OF ANY APPLICABLE DECEPTIVE TRADE PRACTICES ACT OR ANY
OTHER LEGAL OR EQUITABLE ‘THEORY OR PRINCIPLE, OR (Y) SUCH DAMAGES
WERE REASONABLY FORESEEABLE OR (Z) THE PARTIES WERE ADVISED OR
AWARE THAT SUCH DAMAGES MIGHT BE INCURRED.

19.  Governing Law. This Lease and the performance hereof shall be governed,
interpreted, construed and regulated by the laws of the State of New York, without giving effect
to the conflicts of laws principles thereof.

20. Brokerage Commissions. Landlord and Tenant have dealt directly as principals and
neither Party has knowledge of any brokerage commission claimed or payable as a result of the
execution of this Lease. Each Party hereby agrees to indemnify and hold harmless the other Party
from and against any and all claims for brokerage commissions asserted by any third party as a
result of actions by the indemnifying Party claimed to give rise to brokerage commissions payable
as a result of the execution of this Lease, which indemnification shall survive the expiration or
earlier termination of this Lease.

21.  No Third Party Beneficiary. This Lease and each of the provisions hereof are solely
for the benefit of Landlord and Tenant (and, with respect to Section 15, the Landlord Protected
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Parties and Tenant Protected Parties, together the “Protected Parties”) and their respective
successors and permitted assigns. No provisions of this Lease, or of any of the documents and
instruments executed in connection herewith, shall be construed as creating in any person or entity
other than Landlord, Tenant and the Protected Parties any rights of any nature whatsoever.

22. Notices. All notices, communications and waivers under this Lease shall be in
writing and shall be (a) delivered in person or (b) mailed, postage prepaid, either by registered or
certified mail, return receipt requested or (c) sent by reputable overnight express courier, addressed
in each case to the addresses set forth below, or to any other address either of the Parties to this
Lease shall designate in a written notice to the other Party:

If to Landlord:

Niagara Mohawk Power Corporation
c/o National Grid

300 Erie Boulevard West

Syracuse, New York 13202

Attn: Real Estate

With a copy to:

Niagara Mohawk Power Corporation
c/o National Grid

40 Sylvan Road

Waltham, Massachusetts 02451

Attn: Legal Department (Real Estate)

If to Tenant:

LS Power Grid New York Corporation I
16150 Main Circle Dr., Suite 310 Chesterfield, MO 63017
Attn: Project Manager

With a copy to:

LS Power Grid New York Corporation I
16150 Main Circle Dr., Suite 310 Chesterfield, MO 63017
Attn: Legal Department

And to:
New York Power Authority
123 Main Street

White Plains, NY 10601
Attn: General Counsel or Designee
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All notices sent pursuant to the terms of this Section 22 shall be deemed received (i) if personally
delivered, then on the date of delivery, (ii) if sent by reputable overnight, express courier, then on
the next business day immediately following the day sent, or (iii) if sent by registered or certified
mail, then on the earlier of the third (3rd) business day following the day sent or when actually
received.

23. Assignment; Subletting.

(a) Subject to the approval of the NYSPSC, Tenant may assign Tenant’s
interest in this Lease to any governmental entity of the State of New York, any of Tenant’s
affiliates or Tenant’s members, or to any entity acquiring all or any part of the Project Facilities,
in each case, without Landlord’s consent (collectively, the “Permitted Assignees”); provided,
however, that Tenant first deliver Landlord written notice of Tenant’s intent to assign this Lease
to such Permitted Assignee no later than thirty (30) days prior to Tenant’s filing of its application
seeking NYSPSC approval for such transfer or assignment.

(b) Notwithstanding the foregoing, Tenant shall have the right at any time and
from time to time, without the consent of Landlord, to enter into financing with respect to the
Project Facilities and, in connection therewith, collaterally assign its interest in the Project
Facilities in order to grant any lender a first priority security interest in all of its right, title and
interest in and to the Project Facilities; and (ii) enter into one or more leasehold mortgages with an
Institutional Lender (defined below) in favor of one or more financing parties; provided, however,
that in no event shall Landlord be required to encumber or subordinate its fee title to the Property
or any part thereof or interest therein in connection with any such leasehold mortgage. Landlord
agrees, at Tenant’s cost and expense, including, reasonable attorneys’ fees, to cooperate with
reasonable requests made by any financing party for amendments to or modifications of this Lease
that do not change material terms of this Lease, including economic terms which are deemed
material, and are otherwise reasonably acceptable to Landlord. Landlord further agrees, in
connection with any leasehold mortgage, to execute and deliver an agreement among Tenant,
Landlord and the financing parties (a “Consent and Agreement”) consenting and agreeing to such
leasehold mortgage, in a form reasonably requested by the financing parties. Landlord also agrees
to furnish the financing parties with such other consents, estoppel certificates and similar
documents as may be reasonably requested by the financing parties. For the purposes of this
Section 23(b), “Institutional Lender” shall mean (i) a savings bank, a savings and loan association,
a bank or trust company, an insurance company or an educational institution, (ii) a federal, state,
municipal, teachers, or other public employees’ welfare, pension or retirement trust, fund or
system, (iii) any other employees, welfare, pension or retirement trust, fund or system having
assets of at least $500,000,000, (iv) any real estate investment or mortgage trust having assets of
at least $500,000,000, (v) any corporation, organization or other entity not referred to in the
foregoing provisions of this sentence, and which is subject to supervision and regulation by the
insurance or banking department of any of the United States, the State of New York, the Board of
Governors of the Federal Reserve System, the Comptroller of the Currency, the Federal Deposit
Insurance Corporation or the Federal Savings and Loan Insurance Corporation or by any other
Governmental Authority exercising similar functions or by any successor hereafter exercising
similar functions, having a net worth of at least $500,000,000, or (vi) a Governmental Authority,
or (vii) a corporate governmental agency constituting a public benefit corporation of the State of
New York. Nothing herein contained shall limit Landlord’s right to place any mortgage on the
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interests of Landlord in the fee estate of the Leased Property including, without limitation, any
modifications, consolidations, extensions, renewals and replacements thereof.

24. Conditions Precedent; Commencement Date. The commencement of this Lease is
conditioned upon the completion of each of the following: (1) (i) receipt of any required approval
of this Lease by the NYPA Board of Trustees, and (ii) receipt of (a) the approval the Federal
Energy Regulatory Commission (“FERC”) under Section 203 of the Federal Power Act, (b)
approval of the NYSPSC under Section 70 of the New York Public Service Law, and (c) receipt
of an Article VII certificate and the issuance by the NYSPSC of a Notice to Proceed with
construction of the Project under Article VII of the New York Public Service Law, in each case to
the extent required, and (d) any other consent, approval or permit required from a government
agency of competent jurisdiction in connection with the transfer of land rights under this Lease
(collectively in this clause (ii), the “Required Approvals”), unless in the case of clause (ii)(d), the
failure to receive such Required Approvals would not reasonably be expected to, individually or
in the aggregate, have a material adverse effect on either Party; and (2) each Required Approval
being granted without the imposition of any modification of or condition on the terms of this Lease
or the transfer of land rights hereunder, unless such modification(s) or condition(s) are agreed to
by both Parties in their respective reasonable discretion.

25. Taxes, Assessments and Other Charges.

(a) during the Term of this Lease, Tenant agrees to pay (i) eighty percent (80%) of any
and all taxes, levies, assessments and other impositions assessed or imposed on the underlying
land of the Leased Property, which percentage is intended to correspond approximately with the
portions of the underlying land utilized by Tenant and (ii) one hundred percent (100%) of any and
all taxes, levies, assessments and other impositions assessed or imposed on any of Tenant’s Project
Facilities wherever located on the Leased Property (collectively, “Tenant’s Tax Share”).
Landlord shall be responsible for: (i) twenty percent (20%) of any and all taxes, levies, assessments
and other impositions assessed or imposed on the underlying land of the Leased Property, which
percentage is intended to correspond approximately with the portions of the underlying land
utilized by Landlord and (ii) one hundred percent (100%) of any and all taxes, levies, assessments
and other impositions assessed or imposed solely on any of Landlord Owned Facilities, Landlord
Licensed Facilities, or other facilities wherever located on the Leased Property. It is understood
that should there be a material change in the utilization of the underlying land of the Leased
Property used by Landlord, Tenant or any third party for an additional or different utility purpose,
other than as exists as of the Commencement Date, the Parties will work together to reevaluate
and recalculate Tenant’s Tax Share in a fair and equitable manner.

(b) Each Party hereto shall make good faith efforts to attempt to have the respective
portions of the Leased Property utilized by the Parties and Tenant’s Project Facilities separately
assessed and billed. Until such time, if ever, as the Tenant’s Tax Share is separately assessed and
billed, Landlord shall promptly provide Tenant with copies of each future bill for Tenant’s Tax
Share levied against the Leased Property and Tenant’s Project Facilities, including, but not limited
to, each School, Town and County tax and/or PILOT bill (each, individually, a “Tax Bill”’) together
with a request for Tenant to pay Tenant’s Tax Share of such Tax Bill (“Payment Notice”). Each
Payment Notice shall be sent by Landlord as soon as reasonably practical, after Landlord’s receipt
of each Tax Bill. Within thirty (30) days after Tenant’s receipt of a Payment Notice, Tenant shall
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pay Tenant’s Tax Share of such Tax Bill to Landlord. Thereafter, or earlier if required to timely
pay such Tax Bill, Landlord shall promptly pay such Tax Bill, including Tenant’s Tax Share and,
upon request, promptly provide Tenant with evidence that such Tax Bill has been paid. Landlord
shall be solely responsible for paying any penalties or interest resulting from Landlord’s failure to
pay any Tax Bill by the due date therefor, provided Tenant has delivered to Landlord Tenant’s
required payment within the time stated above. If Tenant receives any such Tax Bill directly from
the taxing authority, Tenant will promptly forward such Tax Bill to Landlord. Any delay by
Landlord in providing a Payment Notice to Tenant shall not be deemed a default hereunder or a
waiver of Landlord’s right to collect any amounts owed by Tenant to Landlord under this Section
25, however, Landlord shall not be entitled to collect late fees from Tenant if paid within thirty
(30) days of the Payment Notice.

(c) Tenant shall have the right to employ and to exhaust all available remedies to
contest the amount of, and the liability for, such taxes, assessments and other impositions. If Tenant
shall fail to timely pay any such taxes, assessments and other impositions as set forth in Section
25(b) above, Landlord may (but shall not be obligated to) make such payment on behalf of Tenant
and such payment may be made prior to any notice or the expiration of any cure period in the event
necessary to avoid any penalty, interest, late charge, lien or foreclosure. Tenant shall reimburse
Landlord for any such payment made, within thirty (30) days written demand therefor, as well as
any costs and expenses, including reasonable attorneys’ fees, incurred by Landlord in connection
therewith, together with interest through the date of reimbursement at the prime rate as listed in
the Wall Street Journal, unless the Payment Notice was not sent more than thirty (30) days prior
to the due date.

26.  Reserved Rights of Landlord. Notwithstanding anything to the contrary contained
herein and/or the Asset Purchase Agreement, the rights granted to Tenant are given and accepted
subject to any and all Occupancy Agreements and subject also to any and all encumbrances, liens,
conditions, restrictions, encroachments, reservations and/or any state of facts an accurate survey
would show, subject to or under which Landlord holds the same. All rights granted hereunder
shall be subject to rights of Landlord as follows:

(a) Landlord shall have the right now and hereafter to expand the Landlord Owned
Facilities and Landlord Licensed Facilities on the Leased Property and/or to
occupy and use all or any portion or portions of the Leased Property; provided,
however, that such expansion or use would not materially interfere with the
Project Facilities and/or the Permitted Use;

(b) The right of Landlord from time to time hereafter to grant to others or to
authorize the occupancy or use by others of any portion or portions of the
Leased Property for any purpose or purposes whatsoever, provided, however,
that any such future grant or authorization shall not materially interfere with the
Project Facilities and/or the Permitted Use, and such additional grants to third
parties, which such third parties are not currently or in the future supporting
and/or enhancing Landlord’s operations within the Leased Property, shall be
subject to Tenant’s prior written consent which shall not be unreasonably
conditioned, delayed or withheld, it being understood that such additional
grants to those third parties currently or in the future supporting and/or
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(c)

(d)

(e)

®

27.

enhancing Landlord’s operations within the Leased Property shall not require
Tenant’s prior written consent;

The right of Landlord to perform emergency restoration activities upon portions
of the Leased Property, on a temporary basis, to carry out its restoration
obligations, in accordance with Applicable Laws and Good Utility Practice.
Such emergencies may include, without limitation, natural disasters such as
major storms and hurricanes, military or civil disturbances, acts of terrorism,
equipment failure, or other causes of electrical emergencies with storm-like
characteristics provided that Landlord uses commercially reasonable efforts to
promptly cure such emergency and minimize any interference with the
Permitted Use;

The non-exclusive right and easement for purposes of pedestrian, vehicular and
machinery ingress and egress to the Leased Property, which will not materially
interfere with Tenant’s Permitted Use, including the right to use, in common
with Tenant, all access improvements now or hereafter located on the Leased
Property and/or to construct and maintain additional access improvements upon
the Leased Property in such locations as Tenant may approve in writing, which
approval shall not be unreasonably withheld, conditioned or delayed, and
thereafter use the same in common with Tenant, together with the right to park
vehicles in any portions of the Leased Property as may be reasonably used for
parking, all to the extent required for Landlord to use the Leased Property in
accordance with Good Ultility Practice; provided, however, that any and all
vehicular and machinery passage and/or parking activities conducted hereunder
shall at all times be subject to line clearances meeting NESC vehicular
requirements, and Landlord shall be solely responsible for maintaining such
clearances;

The rights of Landlord to the constructing, reconstructing, altering, upgrading,
owning, operating, maintaining, repairing, improving, enhancing, inspecting,
removing and replacing the Landlord Owned Facilities in accordance with
Good Utility Practice; and

The rights of Landlord to perform its obligations pursuant to the Occupancy
Agreements.

Exculpation. Notwithstanding anything to the contrary in this Lease, in any action

or proceeding brought to enforce any of the obligations of Landlord, the judgment or decree shall
be enforceable against Landlord only to the extent of the interest of Landlord in the Property and
the proceeds therefrom, and any such judgment shall not be subject to the execution on, nor be
a lien on, any assets of Landlord other than its interest in the Property and the proceeds therefrom,
it being specifically understood and agreed that Landlord shall have no other liability, personal
or otherwise, hereunder.
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28. Miscellaneous.

(a) This Lease shall be construed without regard to any presumption or other
rule requiring construction against the party causing this Lease to be drafted.

(b) All terms and words used in this Lease, regardless of the number or gender
in which they are used, shall be deemed to include any other number and any other gender as the
context may require.

@) The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of Landlord and Tenant and their respective successors, and except as
otherwise provided in this Lease, their permitted assigns.

(d) If any covenant, condition or provision of this Lease, or the application
thereof to any person or entity or circumstance, shall be held to be invalid or unenforceable, then
in each such event the remainder of this Lease or the application of such covenant, condition or
provision to any other person or entity any other circumstance (other than those as to which it shall
be invalid or unenforceable) shall not be thereby affected, and each covenant, condition and
provision hereof shall remain valid and enforceable to the fullest extent permitted by the
Applicable Laws.

(e) Except as otherwise provided herein, this Lease may be modified or
amended only with the prior written approval of all Parties, and it may not be discharged or
terminated except in writing in accordance with the terms herein provided

6y} This Lease, including all Exhibits, Schedules and other attachments referred
to herein, contains the entire agreement of Landlord and Tenant with respect to the matters stated
herein, and supersedes all prior agreements and understandings pertaining thereto; Exhibits and
such other attachments are incorporated herein as fully as if their contents were set out in full at
each point of reference to them. No covenant, representation, or condition not expressed in this
Lease shall affect, or be deemed to interpret, change or restrict the express provisions hereof. This
Lease shall not be amended or modified except in writing signed by both parties. Failure to exercise
any right in one or more instances shall not be construed as a waiver of the right to strict
performance or as an amendment to this Lease.

(2) Landlord and Tenant agree to execute and acknowledge a short form notice
or memoranda of this Lease in substance and form reasonably acceptable to parties and Tenant’s
title insurance company, which Tenant may record, at Tenant’s sole cost and expense, with the
appropriate recording officer in each applicable county.

(h) The captions in the Lease are included for convenience only and all not be
taken into consideration in any construction or interpretation of this Lease or any of its provisions.

(1) The Lease may be executed in one or more counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute
one and the same agreement. Delivery of an executed counterpart of a signature page to the Lease
by facsimile or by electronic .pdf or electronic signature pages executed using “DocuSign” or any
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other method of electronic execution shall be as effective as delivery of a manually executed
counterpart of the agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Lease Agreement as of
the day and year first above written.

LANDLORD:

NIAGARA MOHAWK POWER CO
By: /% /

Name; 3—

Title: - 2l e
TENANT:

LS POWER GRID NEW YORK CORPORATION |

By:
Name;
Title:

POWER AUTHORITY OF THE STATE OF NEW
YORK

By: ;éw
Name: Sarah Salati
Title: EVP & Chief Commercial Officer



IN WITNESS WHEREOF, the Parties hereto have executed this Lease Agreement as of

the day and year first above written.

LANDLORD:

NIAGARA MOHAWK POWER CORPORATION

By:

Name:
Title:;

TENANT:

LS POWZT/’{ DMORK CORPORATION1I

Name Casey arroll
Title: Assistant Vice President

POWER AUTHORITY OF THE STATE OF NEW
YORK

By:

Name:
Title:




EXHIBIT A

PROPERTY
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EXHIBIT B

OCCUPANCY AGREEMENTS
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