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Hon. Jaclyn A. Brilling

Secretary
New York State Public Service Commission

Three Empire State Plaza
Albany, New York 12223-1350
- Petition of AES Greenidge, L.L.C.

Re:  Case 06-E- ‘
for an Order Providing for Lightened Regulation and Authorizing a
PILOT Transaction "

Dear Secretary Billing:
Enclosed please find for filing with the Public Service Commission (“Commission”) an
original and five copies of the Verified Petition of AES Greenidge, L.L.C. in the above-

captioned matter.
Enclosed please also find six copies of a proposed SAPA Notice of Proposed

Rulemaking.
Please advise the undersigned of any further information required by the Commission of

the New York Department of Public Service to permit action on this petition.
d
/ 7 \

Kindly acknowledge receipt of this filing by date-stamping as received the enclose
duplicate copy of this cover letter and returning it in the enclosed self-addressed envelope. ¢

Respectfully submitted,

Yy e

Lisa Gayle Bradley
Attorney for AES Greenidge, L.L.C.

cc: Leonard Van Ryn, Esq. (with enclosures)
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STATE OF NEW YORK
PUBLIC SERVICE COMMISSION
PROPOSED RULE MAKING

NO HEARING(S) SCHEDULED

Lightened Regulation of AES Greenidge, L.L.C. and Approval of PILOT
Transaction between AES Greenidge, L.L.C. and Yates County Industrial
Development Agency

L.D. No.: PSC- - -P

PURSUANT TO THE PROVISIONS OF THE State Administrative Procedure act,
NOTICE is hereby given of the following proposed rule:

Proposed Action: The Public Service Commission is considering whether to approve or
reject, in whole or in part, a petition of AES Greenidge, L.L.C. for (i) lightened
regulation, and (ii) approval of a payment-in-lieu-of-taxes (PILOT) transaction and
related agreements between AES Greenidge, L.L.C. and Yates County Industrial
Development Agency.

Statutory authority: Public Service Law, sections 2 and 69 or 70.
Subject: Lightened regulation and PILOT transaction and related agreements.

Purposes: To authorize lightened regulation of AES Greenidge, L.L.C. and to approve a
PILOT transaction and related agreements in order to secure funding for the maintenance
and operation of generating facilities.

Substance of proposed rule: The Commission is considering whether to approve or
reject, in whole or in part, a petition filed by AES Greenidge, L.L.C. requesting (i)
lightened regulation, and (ii) approval pursuant to either Section 69 or Section 70 of the
Public Service Law of a PILOT transaction and related agreements between AES
Greenidge, L.L.C. and Yates County Industrial Development Agency to enable the
continued maintenance and operation of its generating facilities.

Text of proposed rule and any required statements and analyses may be obtained by
filing a Document Request Form (F-96) located on our website
http://www.dps.state.ny.us/f96dir.htm. For questions, contact: Central Operations,
Public Service Commission, Bldg. 3, Empire State Plaza, Albany, New York 12223-1350
(518) 474-2500.




Data, views or arguments may be submitted to: Jaclyn A. Brilling, Secretary, Public
Service Commission, Bld. 3, Empire State Plaza, Albany, New York 12223-1350,
(518) 474-6530.

Public comment will be received until: 45 days after publication of this notice.

Regulatory Impact Statement, Regulatory Flexibility Analysis, Rural Area
Flexibility Analysis, and Job Impact Statement

Statements and analyses are not submitted with this notice because the proposed rule is
within the definition contained in section 102(2)(a)(ii) of the State Administrative
Procedure Act.

(06-E - SA )
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STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

X
Verified Petition of AES Greenidge, L.L.C. for

an Order Providing for Lightened Regulation Case 06-E-

and Authorizing a PILOT Transaction.

X

VERIFIED PETITION FOR AN ORDER PROVIDING FOR LIGHTENED
REGULATION AND AUTHORIZING A PILOT TRANSACTION

INTRODUCTION

AES Greenidge, L.L.C. (“AES Greenidge” or “Petitioner”) owns and operates the
Greenidge Electric Generation Station, a 161 MW coal-fired facility located in the Town of
Torrey, County of Yates, New York (“Greenidge Plant™). It consists of two operating units: Unit
3 (54 MW) and Unit 4 (107 MW).

This Verified Petition requests that the New York Public Service Commission
(“Commission”) issue an Order approving a lightened regulatory regime for Petitioner in its
capacity as an electric corporation owner — operator of the Greenidge Plant. See Public Service
Law (“PSL”), § 2 (13). Consistent with a lightened regulatory regime, this Verified Petition
requests that the Commission also issue an Order approving a payment in lieu of taxes
(“PILOT”) transaction entered into between Petitioner and the Yates County Industrial
Development Agency (“Agency”), a public benefit corporation organized and existing pursuant
to General Municipal Law Article 18-A, Title 1. As discussed herein, approval of the PILOT
transaction will result in a stable property tax environment for AES Greenidge. Under principles
of lightened regulation, Petitioner believes that reviews pursuant to PSL § 69, and, if necessary,
PSL § 70, may be made on the basis of the representations and information set forth in this

Verified Petition. Finally, this Verified Petition seeks waivers from several Commission rules




and regulations pertaining to the filing of petitions and notices pursuant to PSL §§ 69 and 70, and

other relief.
Correspondence and other communications concerning this filing should be directed to:

HISCOCK & BARCLAY, LLP
Lisa Gayle Bradley, Of Counsel
One Park Place
300 South State Street
P.O. Box 4878
Syracuse, New York 13221-4878
Tel:  (315)425-2844
Attorneys for AES Greenidge, L.L.C.

BACKGROUND

In 1998 the Commission approved the transfer of New York State Electric & Gas
Corporation’s (“NYSEG”) six coal-fired generating facilities to AES Corporation. See Case 96-
E-0891 — New York State Electric & Gas Corporation — Transfer of Generation Facilities, Order

Approving Transfer of Electric Generation Facilities, Approving Contracts Upon a Condition,

and Making Other Findings (issued and effective December 3, 1998) (“Transfer Order”). One of
these facilities was the Greenidge Plant.

AES Corporation is one of the largest world-wide independent power companies, with
assets in excess of $9 Billion. At the time of the Transfer Order, AES Corporation and NYSEG
contemplated that the transfers of the six facilities would be to subsidiaries of AES Corporation.

‘ Three subsidiaries -- AES Eastern Energy, L.P. (“AES Eastern™), AES Creative Resources, L.P.
l (“ACR”), and AEE 2, L.L.C. (“AEE 2”) — were created for the purpose of owning and operating
the acquired generating units. In 1999 the Commission conferred lightened regulation status on
all three entities. See Case 99-E-0148 — AES Eastern Energy, L.P. and AES Creative Resources,

L.P. — Petition for a Declaratory Ruling that Light-Handed Regulation be Applied Concerning




the Petitioner’s Purchase of Certain Electric Generating Assets from New York State Electric &

Gas Corporation, Declaratory Ruling on Lightened Regulation (issued and effective March 23,
1999) and Order Providing for Lightened Regulation, Ordering Clause 1 (issued and effective
April 23, 1999) (“Lightened Regulation Order”). Also in 1999, the Federal Energy Regulatory
Commission (“FERC”) approved the sale of electricity from the Greenidge Plant at market-
based wholesale rates. See FERC Docket No. ER99-E-000, Re AES NY, LLC, Order Accepting
for Filing Proposed Market-Based Rates (issued January 5, 1999).

Originally, the terms of the transfer contemplated that AES Eastern would acquire
ownership of the Greenidge Plant. In order to facilitate financing, however, AES Eastern
transferred as a capital contribution all rights and interests, including ownership, in the
Greenidge Plant to AEE 2, its wholly-owned subsidiary.

Post-transfer, and continuing to date, ownership and operation of the Greenidge Plant has
rested solely with AES Greenidge. To date, the plant operates solely as a merchant generator.
To reduce market risk, it may sell its output into a combination; the markets operated by the
New York Independent System Operator (“NYISO”) or engage in forward power sales in the
“bilateral” market or Power Purchase Agreements (“PPAs”) with power marketers,
municipalities and industry customers through AES Eastern and its affiliate marketing affiliate
AES Odyssey, L.L.C. (“AES Odyssey”). Further, AES Odyssey is the sole marketer of the
energy of the AES Eastern generating facilities in the NYISO. The other three facilities are
AES Cayuga, AES Somerset, and AES Westover. The cumulative installed capacity of the AES
Eastern generating stations is approximately 1,268 MW, or less than 4% of the NYISO’s total

installed capacity of approximately 36,527 MW.




In January 2005 the New York Department of Environmental Conservation (“DEC”)
commenced a New Source Review enforcement action against Petitioner. In that same month,
AES Greenidge, AES Westover and affiliated ACR plants AES Hickling and AES Jennison
entered into a Consent Decree, pursuant to which Petitioner agreed to curtail Greenidge Unit 3
operation commencing in 2007 and either install environmental control technology, repower, or
cease operations of Greenidge Units 3 and 4 by December 23, 2009.

At the same time, AES Greenidge was facing higher property taxes because of an
equalization rate problem experienced by the Town of Torrey, the local taxing jurisdiction in
which the Greenidge Plant is located. The taxing jurisdictions are the Town of Torrey, the
Village of Dresden, the County of Yates, and the Penn Yan Central School (“Tax Jurisdictions™).

Against this background, AES Greenidge approached the Agency for tax relief. In
exchange for assistance in the form of a PILOT Agreement providing for reductions in the
assessment value of the Greenidge Plant, AES Greenidge agreed to make certain commitments
that promote the continued operations of the Greenidge Plant.

Effective February 1, 2006, AES Greenidge and the Agency entered into a series of
documents comprising the PILOT financing transaction, as described in greater detail hereafter.
Under the terms of this arrangement, the Greenidge Plant is removed from the Tax Jurisdictions’
assessment rolls and Petitioner is allowed to make specified payments each year in lieu of paying

property taxes (i.e., PILOT payments).

PILOT TRANSACTION

The PILOT transaction is reflected in five separate documents: (i) a PILOT Agreement;

(ii) an Underlying Lease for the Greenidge Plant land and improvements thereon, with AES




Greenidge as landlord and the Agency as tenant; (iii) a Bill of Sale transferring Greenidge Plant

improvements to the Agency; (iv) a Lease Agreement for the Greenidge Plant land and all
equipment and fixtures thereon, with the Agency as landlord and AES Greenidge as tenant; and
(v) a PILOT Mortgage from the Agency and AES Greenidge to the County of Yates, as security
for PILOT Agreement amounts. Copies of these agreements are annexed hereto respectiveiy as
Exhibit “A,” Exhibit “B,” Exhibit “C,” Exhibit “D,” and Exhibit “E.” Each agreement is
separately discussed hereafter.
1. PILOT Agreement

The PILOT Agreement (Exhibit “A”) generally provides in Article 2 that the Greenidge
Plant will be exempt from all real property taxes for a fifteen-year term from 2006 through 2020.
Instead, the Tax Jurisdictions will invoice, and AES Greenidge will pay, amounts determined by
applying the then current tax rates for the applicable tax years to stipulated assessment values.
The PILOT Agreement essentially preserves the status quo in Greenidge Plant taxation over the
fifteen-year term, locking in a stipulated value over that period. The PILOT Agreement includes
a mechanism for any adjustments required as a result of changes in equalization rates or
employment levels, as well as adjustments relative to the retirement of units or plant shutdown.
2. Underlying Léase

The Underlying Lease (Exhibit “B”) sets forth the terms pursuant to which AES
Greenidge will exclusively lease the Greenidge Plant land and generating facilities to the
Agency. As set forth in Article III, the term of the Underlying Lease is the same as that of the

PILOT Agreement; and the rent is $1 and other acknowledged consideration.




3. Bill of Sale

The Bill of Sale (Exhibit “C”) conveys to the Agency all of AES Greenidge’s right, title,
and interest in existing and future improvements to the Greenidge Plant during the term of the
PILOT Agreement.

4. Lease Agreement

The Lease Agreement (Exhibit “D”) sets forth the terms pursuant to which Petitioner will
lease the Greenidge Plant back from the Agency. Pursuant to Articles IV and VI of the Lease
Agreement, AES Greenidge will remain the operator of the generating unit. Pursuant to Article
V, the term of the lease coincides with the duration of the PILOT Agreement, and the lease
payments from AES Greenidge will be reimbursements of the Agency’s administrative fees and
expenses relating to the Lease Agreement. Pursuant to Article X, Section 10.2, in the event of a
default the Agency has the right, inter alia, to take over operation of the Greenidge Plant.

S. Mortgage

As security for the amounts due under the PILOT Agreement, AES Greenidge and the

Agency entered into a PILOT Mortgage (Exhibit “E”) in favor of the County of Yates, as agent

for itself and for the other Tax Jurisdictions.

PETITION
AES Greenidge now petitions the Commission in its capacity as an electric corporation
owner - operator for the imposition of a lightened regulatory regime. See PSL § 2 (13).
Petitioner has been proceeding in reliance on the principle that, under the regime of lightened
regulation requested herein, this Verified Petition also provides a sufficient basis upon which the

Commission can take prompt regulatory action to approve the proposed PILOT transaction.




As discussed hereafter, this Verified Petition specifically requests that the Commission

issue an Order: (i) providing for its lightened regulation as a competitive wholesale generator
operator; (ii) approving the PILOT transaction as being in the public interest pursuant to PSL §
69, or, if applicable, pursuant to PSL § 70; and (iii) granting limited waivers from various
Commission rules and regulations pertaining to the filing of petitions and notices under these

statutory provisions.

ARGUMENT

I

A LIGHTENED REGULATORY REGIME SHOULD
BE EXTENDED TO AES GREENIDGE

The Commission has issued numerous rulings that consistently apply a lightened
regulatory regime to wholesale providers of electricity, including the ruling and order issued in
favor of Petitioner’s parent entity, AES Eastern Energy. See Lightened Regulation Order, supra.
As the Commission has observed:

the legislative purpose in enacting the Public Service Law was to ensure

that the monopoly electric service providers charged only “just and

reasonable rates” for electric services, and we have determined that those

rates are now best achieved through market competition.
Case 98-E-1670 - Carr Street Generating Station, L.P., Order Providing for Lightened
Regulation (issued and effective April 23, 1999). Therefore, the Commission has determined that
certain PSL provisions should not generally apply to operators of wholesale generators such as
AES Greenidge. Id.

Under a lightened regulation scheme, the Commission performs a realistic appraisal to

ascertain the PSL requirements that should be imposed on wholesale electricity generators. See




id. p. 5. In previous decisions utilizing such an appraisal, when a facility meets the definition of
an electric corporation under PSL §2(13) and is engaged in the manufacture of electricity under
PSL §5(1)(b), the Commission has generally specified which PSL provisions are applicable, and
which are inapplicable. See, e.g., Lightened Regulation Order pp. 4-9.

The Commission has previously determined that most provisions in PSL Article 1
ordinarily remain applicable. PSL §§11, 19 and 24 — 26, which prevent producers of electricity
from taking actions that are contrary to the public interest, have been determined to be applicable
to wholesale generators like AES Greenidge. However, the Commission has determined that the
PSL §18-a assessment, which is applicable only to gross retail revenues, is not applicable to a
wholesaler so long as it engages in no retail sales. Because Petitioner engages in no retail sales,
PSL §18-a should be determined to be inapplicable. See Lightened Regulation Order p. 5

Since PSL Article 2, by its own terms, applies only to the provision of service to retail
residential customers, it is entirely inapplicable to wholesale generators, the Commission has
determined. See id. Likewise, parts of PSL Article 4 are also restricted to retail service and have
not been applied to wholesale generators. Id. The following Article 4 provisions have been
recognized as inapplicable: PSL §§ 66(12) (filing of tariffs), 66(21) (storm plans), 67 (meter
inspections), 72 (hearing and rate proceedings), 75 (excessive charges) and 76 (rates charged
religious bodies and others). See id.

Other PSL Article 4 provisions are potentially applicable to wholesale generators, but
have been implemented by the Commission in a fashion that limits their impact in a competitive
market. Potentially applicable Article 4 provisions are PSL §§ 66(6) (annual report) and 68
(certificate of public need and necessity), as well as PSL §§ 69, 69-a and 70 (providing review of

securities issuances, reorganizations and transfers of securities, works or systems). See id. pp. 5-




6. The Commission has previously determined that wholesale generators are allowed to fulfill

their PSL § 66(6) obligation to file an annual report by duplicating the report they are required to
file with the FERC. See id. p. 7.

As in the case of PSL Articles 2 and 4, several of the provisions in PSL Article 6 have
been determined by the Commission as not applicable to whole electricity generators, while
others are. Several provisions are inapplicable because they pertain to retail service: PSL §§
112 (rate order enforcement), 113 (reparations and refunds), 114 (temporary rates), 114-a
(exclusion of lobbying costs from rates), 116 (water service discontinuance), 117 (consumer
deposits), 118 (payment to an authorized agent), 119-a (utility poles and conduits), and 119-c
(tax reductions). Additionally, the Commission has exercised its discretion not to impose on
wholesalers PSL §115, which addresses competitive bidding of utility purchases. The
Commission has determined, however, that PSL §119-b, which regulates the protection of
underground facilities from damage by excavators, should apply. See id. pp. 7-8.

The Commission has further determined that other provisions of PSL Article 6 generally
need not be imposed on wholesalers, including PSL §§ 106 (loan approvals), 107 (use of utility
revenues), 108 (corporate merger and dissolution), 110(3) (contracts between affiliated interests)
and 110(4) (electric, gas, and water purchase contracts). While these provisions were intended to
prevent financial manipulation or unwise financial decisions that could adversely impact rates
that monopoly providers charge to captive retail customers, the Commission has also recognized
that their imposition could interfere with wholesale generators’ plans for structuring the
financing and ownership of their facilities. See id. pp. 8-9.

For an applicant that is affiliated with a power marketer, the Commission has generally

also imposed the requirements under PSL §§ 110 (1) and (2). Potential market power issues can




arise as a result of such an affiliation, in which event the Commission has determined that PSL
§110(1), on the reporting of stock ownership, and PSL §110(2), on access to books and records
and the filing of reports, would apply to the generator and its marketing affiliate. See id. p. 5. |

It is both consistent with the Lightened Regulation Order (and other long-standing
Commission precedents), and warranted by the public interest in fostering competition in
wholesale power markets, for the Commission to issue an Order generally providing for

lightened regulation of AES Greenidge.

IL.
THE PILOT TRANSACTION MERITS PSL § 69 APPROVAL

As the Commission has recognized, sale-leaseback (or lease-leaseback) transactions are
reviewed pursuant to PSL § 69, not PSL § 70. See, e.g., Case 04-E-0195 - Petition of KeySpan-
Ravenswood, LLC for Approval of the Transfer of the New 250-MW Generating Facility for a
Purchase Price of Approximately $363 Million and the Subsequent Lease of Ravenswood Unit
40 Back to Ravenswood, Order Authorizing Transaction and Providing for Other Relief (issued
and effective May 3, 2004) (“KeySpan-Ravenswood Order”). The Commission has specifically
recognized that financial sale-lease back transactions with industrial development agencies are
properly reviewable under PSL § 69, except to the extent such otherwise passive agencies
assume future management or operational roles in the generating units and thus become subject
to regulation as electric corporations. In such an event, the Commission has indicated that PSL §
70 review may be required in light of the changed status of the formerly passive agencies. See,
e.g., Case 99-E-1629 — Athens Generating Company, L.P. — Petition for a Declaratory Ruling

that it will be Regulated Under a Lightened Regulatory Regime and for Approval to Execute a

10




Sale-leaseback Agreement with the Greene County Industrial Development Authority, Order

Providing for Lightened Regulation, p. 7 (issued and effective July 12, 2000).

Assuming arguendo that lightened regulation of Petitioner as an electric corporation is
appropriate, Petitioner submits that PSL § 69 should govern the review of the PILOT transaction,
and not PSL § 70. For the indefinite future, operational control of the Greenidge Plant will
remain exclusively in AES Greenidge. No transfer of operational control is occurring at this
time. If and when the Agency ceases being a passive entity and were to assume an operational or
management role over the Greenidge Plant, further review may be appropriate at that time under
PSL § 70. Because Petitioner is a competitive wholesale provider of electricity and does not
serve retail customers, the Commission has recognized that, under the lightened regulatory
regime requested herein, the scrutiny applicable to monopoly utilities under PSL § 69 may be
reduced. Instead, the Commission may rely on the representations made in a petition, and take
prompt regulatory action. See, e.g., KeySpan-Ravenswood Order, supra. Under a lightened
regulation regime, the Commission may thus determine that no in-depth analysis of the PILOT
transaction is required and grant the appropriate PSL § 69 approval on the basis of the
representations and information contained in the Verified Petition.

As discussed above, pursuant to the PILOT transaction Petitioner is strengthening its
financial position as a participant in the wholesale electricity market, acting appropriately as a
lightly regulated entity, and properly joining in the growth and maturation of the competitive
market. Captive New York ratepayers cannot be harmed by the terms of this transaction, and,
instead, will benefit, as noted above. AES Greenidge bears all financial risk associated with the
transaction. As a result, the proposed transaction is for a statutory purpose and is not appear

contrary to the public interest.
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A stable and certain tax burden for the Greenidge Plant will contribute to its economic

viability. Others will also benefit. The Tax Jurisdictions will benefit from continued operation
of the Greenidge Plant, in terms of jobs and other benefits. As the Town of Torrey has
recognized, the PILOT Agreement also minimizes adverse equalization rate impacts for non-
plant taxpayers. New York State consumers and ratepayers will benefit because the continued
operation of the Greenidge Plant will support system reliability, promote fuel diversification, and
potentially lower energy prices within the New York Control Area.

For these reasons, Petitioner believes that PSL § 69 applies to the PILOT transaction;
that, under principles of lightened regulation, a review pursuant to PSL § 69 may be made on the
basis of the representations and information set forth in this Verified Petition; and that approval
of the proposed transaction should be granted under PSL § 69 on the basis of such review.
Consistent with lightened regulation, AES Greenidge further requests the flexibility to modify,
without prior approval Commission approval, the identity of the financing entities, the payment
and other terms, and the amount financed in the PILOT transaction so long as the assessment

values called for by the PILOT Agreement are not increased.

IIL.

ASSUMING ARGUENDO THAT PSL § 69 IS INAPPLICABLE,
THE PILOT TRANSACTION MERITS PSL § 70 APPROVAL

Notwithstanding the Commission’s treatment of lease- lease back transactions under
PSL § 69, Petitioner recognizes that in some cases the Commission has reviewed similar
transactions under PSL § 70, regardless of the passivity or not of the role played by financing
agencies. See, e.g., Case 01-E-1659 - Petition of PSEG Power New York, Inc. for Approval to

Transfer Title of the Albany Steam Station/Bethlehem Energy Center Project to the Town of

12




Bethlehem Industrial Development Agency, Order Approving Transfer of Title (issued and

effective January 31, 2002) (“PSEG Transfer Order”); Case 01-E-0476 - Petition of Dunkirk
Power LLC Pursuant to Section 70 for Approval of the Transfer of a Leasehold Interest in the
Dunkirk Electric Generating Facility to the Chautauqua County Industrial Development Agency,
Order Approving Transfer of Leasehold Interest (issued and effective April 30, 2001) (“Dunkirk
Transfer Order”). For the same reasons noted above in connection with PSL § 69, the
Commission should decide on the basis of the representatiohs and information set forth in this
Verified Petition, and consistent with a lightened regulatory regime, that no in-depth analysis of
the proposed PILOT transaction is necessary under PSL § 70 and that Commission approval
should be granted. See id.

Approval of the PILOT transaction will allow realization of important benefits to both the
Greenidge Plant and the Tax Jurisdictions. The economic viability of the Greenidge Plant will
be strengthened as a result of the stabilized tax burden. The continued operation of the
Greenidge Plant will assist in preserving the reliability of the electric system in New York State
and potentially lower energy prices. No market power issues are raised at this time because
operation of the Greenidge Plant will be unchanged. The approval of the PILOT transaction
would clearly be in the public interest.

Based on the foregoing, Petitioner requests that the proposed PILOT transaction be
approved under PSL § 70, if applicable, pursuant to a lightened regulatory regime and on the

basis of this Verified Petition.
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IV.

WAIVERS OF SEVERAL COMMISSION RULES
AND REGULATIONS SHOULD BE GRANTED

In light of the reduced scrutiny applicable to lightly regulated entity filings and of the
information provided in the Verified Petition, AES Greenidge requests that the filing
requirements otherwise applicable in connection with the review or approval of a financing, see
16 N.Y.CR.R. § 37.1, or of a transfer, see 16 N.Y.C.R.R. § 31.1, be waived for the limited
purpose of this Verified Petition. See, e.g., Case 04-E-1009 - Petition of AES Eastern Energy,
L.P. for Approval of a $75,000,000 Working Capital Facility, Order Approving Financing
(issued and effective November 10, 2004); Case 01-F-0291 - Petition Filed by Huntley Power
LLC for Approval to Lease the Huntley Electric Generating Facility in the Town of Tonawanda,
Erie County, to the Erie County Industrial Development Agency, Order Approving Transfer of
Leasehold Interest (issued and effective April 25, 2001) (“Huntley Transfer Order”). In the
event further information is required by the Commission in its review of this Verified Petition,

Petitioner will supplement its Verified Petition as appropriate.

V.
ASSUMING ARUGENDO THAT THE COMMISSION IS REQUIRED
TO UNDERTAKE AN ENVIRONMENTAL ASSESSMENT OF THE
ACTIONS REQUESTED HEREIN, THE RECORD SUPPORTS THE
ISSUANCE OF A NEGATIVE DECLARATION AND OTHER RELIEF
Under the State Environmental Quality Review Act (“SEQRA”), Environmental
Conservation Law Article VIII, and its implementing regulations, 6 N.Y.C.R.R. Part 617 and 16

N.Y.C.R.R. 7, the Commission is required to determine whether the actions it is requested to

approve may have a significant impact on the environment. The Commission has determined in

14




prior cases that requests for a lightened regulatory regime and financing are Type II actions

under the implementing regulations, and thus are not subject to review under SEQRA. See 6
N.Y.C.R.R. § 617.5 (c) (26) and (31); 16 N.Y.C.R.R. § 7.2 (a) and (b)(2)(V). See also Case 04-
E-1549 et al- Petition of Calpine Bethpage 3, LLC for an Order Providing for Lightened
Regulation, Declaratory Ruling Concerning Financing and Order Providing for Lightened
Regulation, etc., p. 6 (issued and effective February 11, 2005); Case 04-E-0195, supra,
KeySpan-Ravenswood Order. As to these requests in the Verified Petition, no further SEQRA
review is required.

In the event the Commission determines that the PILOT transaction should be considered
under PSL § 70, the Commission has determined in other cases that similar transfers of interests
from wholesale generators to industrial development agencies, and vice versa, do not meet the
definition of Type 1 or Type 2 actions listed in 6 N.Y.C.R.R. §§ 617.4 and 617.5 and in 6
N.Y.CR.R. § 7.2, and are properly classified as “unlisted” actions requiring SEQRA review.
See, e.g., Case 01-E-1659, supra, PSEG Transfer Petition, pp. 6-8; Case 01-E-0476, supra,
Dunkirk Transfer Order, pp. 8-9.

Here, as part of its PILOT transaction approval process, the Agency performed an
uncoordinated environmental review under SEQRA. On January 18, 2006, the Agency reviewed
the Envircnmental Assessment Form (EAF), Parts 1 and 2, prepared in conjunction with its
consideration of Petiti.oner’s PILOT proposal. The Agency determined that the transaction was a
Type II action that would not adversely impact the environment, and therefore adopted a
negative declaration. Copies of the Agency’s SEQRA resolution and of the EAF are annexed

hereto as Exhibit “F.”
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Because the Agency performed an uncoordinated review, the Commission is authorized

to assume lead agency status for purposes of consideration of this Petition. See, e.g., Case 01-F-
0291, supra, Huntley Transfer Petition, p.7. For the Commission’s consideration, Petitioner has
completed Part 1 of a short EAF, which is annexed hereto as part of Exhibit “F.”

Assuming arugendo the applicability of PSL § 70, the proposed actions thus would be
approval by the Commission under PSL § 70 of the transfer of a leasehold interest from AES
Greenidge to the Agency pursuant to the Underlying Lease, the transfer back of a separate
leasehold interest from the Agency to Greenidge pursuant to the Lease Agreement, and the
transfer of ownership of equipment pursuant to the Bill of Sale. In this regard, Petitioner submits
that reviews of the Pilot Agreement and Mortgage could be deemed Type II actions not subject
to SEQRA review. To the extent, however, the Commission determines otherwise, these
components of the PILOT transaction would also be discrete actions to be reviewed under
SEQRA.

AES Greenidge submits that the Commission can conduct its required environmental
analyses of this Verified Petition by reviewing the representations and information set forth in
the Verified Petition, including the environmental assessments set forth in Exhibit “F.” The
Petitioner further submits that, upon such review, the Commission has a substantial basis in the
record to conclude that the reviewed actions, will not, in and of themselves, lead to any physical
changes in the Greenidge Plant. While the Lease Agreement (Exhibit “D”) provides for future
physical changes to the Greenidge Plant, further environmental review would be required at that
time before construction could occur. Any environmental impacts associated with such changes

could then be addressed by the cognizant governmental agency(ies).
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For these reasons, Petitioner respectfully requests that the Commission find that (i) no

significant adverse environmental impacts are associated with the proposed actions; (ii) no public
notice requesting comments is required or will be issued; (iii) Part 2 of the short EAF appearing
in Exhibit “F” should be completed and the short EAF adopted as the Commission’s final EAF;
and (iv) a negative declaration should be issued concurrently with any Order issued in this

proceeding.

CONCLUSION

Based upon the representations and information set forth in this Verified Petition,
Petitioner respectfully requests that the Commission (i) approve a lightened regulatory regime
for AES Greenidge; (ii)approve the PILOT transaction under a lightened regulatory regime,
whether pursuant to PSL § 69 or PSL § 70; (iii) grant the requested waivers of certain filing
requirements; (iv) issue a negative SEQRA declaration, if necessary; and (v) grant the other

requested relief.

Dated: June 19,2006 Respectfully submitted,

A b,

Fisa Gayle Bracﬂey, sq.
HISCOCK & BARCLAY, LLP
One Park Place

300 South State Street

P.O. Box 4878

Syracuse, New York 13221-4878
Tel:  (315)425-2844
Attorneys for AES Greenidge, L.L.C.
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VERIFICATION

STATE OF NEW YORK )
) SS.:
COUNTY OF YATES )

DOUGLAS ROLL, being duly sworn, deposes and says: that he is President of AES
Greenidge, L.L.C.; that he has read the foregoing Verified Petition and knows the contents
thereof; and that the same is true to his own knowledge except as to any matters set forth therein

to be upon information and belief, and as to those matters he believes them to be true.

< Tt /W

J Douélas Roll

Sworn to before me this
/4 day of June, 2006

= B2

Notary Public

LINDA L. SHOFF
NOTARY PUBLIC - STATE OF NEW YORK
NQ. 01-SH6055262
QUALIFIED IN YATES COUNTY
MY COMMISSION EXPIRES 02-20-20 o 7




Exhibit A






CLOSING ITEM NO.: A-6

YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

AES GREENIDGE, L.L.C.

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF FEBRUARY 1, 2006

.RELATING TO A PARCEL OF LAND (THE “LAND”)
LOCATED AT 590 PLANT ROAD IN THE TOWN OF
TORREY, YATES COUNTY, NEW YORK.

012402/00026 ALBDOCS 220778v2




TABLE OF CONTENTS

(This Table of Contents is not part of the Payment in Lieu of Tax
Agreement and is for convenience of reference only.)

......................................................................................................................................... 1
...................................................................................................................................... 1

ARTICLE I

REPRESENTATIONS AND WARRANTIES

Section 1.01.Representations of and Warranties by the Agency..............................Q .............. S 5
Section 1.02.Representations of and Warranties by the COmMPaNY...cecvervmresseisssnemississssasens 5

ARTICLE II

COVENANTS AND AGREEMENTS

Section 2.01. Tax-Exempt Status of the Project FaCility ..o rreruimsnimsssmmsenmscmsimmssrsssinenssecenens 7
Section 2.02.Payments in Liet Of TAXES wvvrermiescuismrmisnassissseracasenens: vt e O
Section 2.03. Credit fOr TAXeS Paid....ccuovrsrerressesisstnressnsis sttt 12
SECtion 2.04. Late PAYIMIENE ¢.uuuewerrismsessssmsrsssserssssssssssinsstsssssasssssamssesas s s seoss s 13

ARTICLE III

LIMITED OBLIGATION

Section 3.01.No Recourse; Limited Obligation of the AGENCY cecerrerririrrrererasenersrsmsassssstsasesassssase 15

ARTICLE IV

EVENTS OF DEFAULT

Section 4.01. EVents OF DEfUl .....c.iirrmmuseemsecramssmmsssssssusssssssssstsssssis st s 17
Section 4.02. Remedies on DEfault ... e riimimmiimiens ettt 17
Section 4.03.Payment of Attorneys’ Fees and BXPENSES 1.vovrreririansssesenemsssmsssnsssassscsseseissasinsnsasses 18
Section 4.04. Remedies; Waiver and Noti(_:e ............................. R 18

ARTICLEV

MISCELLANEOUS
SECHON 5.01. TEITIL wervrrevmsrsesssssasscessssessnsssssssesssoessscsss st se s S s s e ne 20
Section 5.02. FOM OF PAYINENES.euvunrurrrrrsirerssssessssssssssasscscssssismssnisssas s s st csn s eess 20
(M)

012402/00026 ALBDOCS 220778v2




SECHON 5.03. COMPANY ACES .evvvvsunrrsresssnsssressessssssasresssssss st s s s 20

SeCtion 5.04. ATIENAIMENES ....ucoveverceriseuressorsasssmesssscssisssrsasssssssmsss e s st e 20
QECHON 5.05. NOUCES 1 vvcerurrrsssersssassersseressstestsmmssstseserssbassas st eSS EE LSS s 20
Section 5.06.BInding EEFECE .....vcreurriimessresstias it st 22
Section 5.07.SevVerability .o ccrmiieaieisseseensensnrisnnssssssss e eeeeserssebetstassas s s e s s s sansanete 22
SECHON 5.08. COUILETPATLS wvvervvecererrsrsarsssnssserssssiasssnssssssssmessessiss s sass s s s e 22
Section 5.00. APPlCADIE LAW woucvvuiicenrsiecemisiissmsssissee sttt s 22
Section 5.10. DEfNEA TEIMS ..vvurveeserecsmsmmmississssesesesississsirssass s es st st s 22
TESTIMONIUM. ... eevectrreessssesorsasesesssssssssssmrasssassssassessassas estasss s tosas sassa s s sans it insssssssssassissssnessses 23
STGNATURES ... veeueearsesseessesssressessessesses sesssssstsssssssessssssassssssssosss s assassssssas oo enint s unsis s 23
ACKNOWLEDGEMENTS ....oovverecerersesismsessamsassisiossiosssstsstmstssssessastasissismasrssessessssssstsnasssssssases 24
EXHIBIT A - Description of the Land .....c.ececriiimiemnnicsmmrstssssmsssssaseee A-l
EXHIBIT B - Post Closing COnAItions .....c.eecesseececssrsnssssssiisesescasasasisssisisssss s ssnasssesssees B-1
EXHIBIT C - Form of Annual Employment Affidavit .....covenmecnainimmnmncsienienene C-1
(i)

012402/00026 ALBDOCS 220778v2




PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of February 1, 2006 (the
“Payment in Lieu of Tax Agreement”) by and between YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws
of the State of New York having an office for the transaction of business located at One Keuka
Business Park, Penn Yan, New York (the “Agency”), and AES GREENIDGE, L.L.C., a limited
liability company organized and existing under the laws of the State of Delaware having an
office for the transaction of business located at 590 Plant Road, Dresden, New York (the
“Company”);

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and :

WHEREAS, the Enabling Act authorizes and provides for the creation of industnal
development agencies for the benefit of the several counties, cities, villages and towns in the -
State of New York (the “State”) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or
other improvement, and all real and personal properties, including, but not limited to, machinery
and equipment deemed necessary in connection therewith, whether or not now in existence or
under construction, which shall be suitable for manufacturing, warehousing, research,
commercial or industrial purposes, in order to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State and to improve their standard of

living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 113 of the Laws of 1975 of the State of New York, as amended,
codified as Section 893-b of the General Municipal Law of the State of New York (said Chapter
and the Enabling Act being hereinafter collectively referred to as the “Act”) and is empowered
under the Act to undertake the Project (as hereinafter defined) in order to so advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and

improve their standard of living; and

WHEREAS, in November, 2005, AES Greenidge, L.L.C. (the “Company”), a Delaware
limited liability company, presented an application (the “Application”) to the Agency, which
Application requested that the Agency consider undertaking a project (the “Project”) for the .
benefit of the Company, said Project to include the following: (A) (1) the acquisition of an
interest in a parcel of land containing approximately 153 acres Jocated at 590 Plant Road in the
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Town of Torrey, Yates County, New York (the “Land™), together with the existing buildings
located thereon containing in the aggregate approximately 91,960 square feet of space
(collectively, the “Facility”), (2) the reconstruction and renovation of the Facility, including the
acquisition and installation of certain pollution control facilities, and (3) the acquisition and
installation therein and thereon of certain machinery and equipment (the “Equipment”) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”), all
of the foregoing to be owned and operated by the Company as a coal-fired electric generating
plant and other directly and indirectly related activities; (B) the granting of certain other-
“financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the
foregoing, including potential exemption from certain sales taxes, deed transfer taxes, mortgage
recording taxes and real property taxes (collectively with the “Financial Assistance™); and (C)
the lease of the Project Facility to the Company or such other person as may be designated by the
Company and agreed upon by the Agency; and

WHEREAS, pursuant to the authorization contained in 2 resolution adopted by the
members of the Agency on December 6, 2005 (the “Public Hearing Resolution™), the Executive
Director of the Agency (A) caused notice of a public hearing of the Agency pursuant to Section
859-a of the Act to hear all persons interested in the Project and the financial assistance being
contemplated by the Agency with respect to the Project (the “Public Hearing”), to be mailed on
December 16, 2005 to the chief executive officers of the county and of each city, town, village
and school district in which the Project is to be located, (B) caused notice of the Public Hearing
to be published on December 14, 2005 in The Chronicle-Express, a newspaper of general
circulation available to the residents of the Town of Torrey, Yates County, New York, (C)
caused notice of the Public Hearing to be posted on December 9, 2005 on bulletin board located
in the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, (D) conducted the Public Hearing on January 17, 2006, at 7:00 o’clock p.m., local time at
the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, and (E) prepared a report of the Public Hearing (the “Report”) which fairly summarized
the views presented at said public hearing and distributed same to the members of the Agency;
and '

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B
of the Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the
“Regulations”) adopted pursuant thereto by the Department of Environmental Conservation of
the State of New York (collectively with the SEQR Act, “SEQRA”), by resolution adopted by
the members of the Agency on January 18, 2006 (the “SEQR Resolution”), the Agency
determined that the Project constituted a “Type I action” (as such quoted term is defined under
SEQRA), and accordingly that no further action need be taken under SEQRA with regard to the
Project; and

WHEREAS, by resolution adopted by the members of the Agency on January 18, 2006
(the “Inducement Resolution”), the Agency made a determination, subject to numerous
conditions, to undertake the Project; and

WHEREAS, pursuant to Section 874(4) of the Act, the Executive Director of the Agency
sent a letter dated December 16, 2005 (the “Pilot Deviation Letter”), to the chief executive

_2-
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officers of the Town of Torrey, the Village of Dresden, Yates County and the Penn Yan Central
School District, being the county and each city, town, village and school district in which the
Project Facility is located (collectively, the “Affected Tax Jurisdictions”) notifying said chief
executive officers of the proposed deviation from the Agency’s uniform tax exemption policy in
connection with the Project (the “Proposed Deviation™), and the reasons therefor; and'

WHEREAS, pursuant to a resolution duly adopted by the members of the Agency on
January 18, 2006 (the “Pilot Deviation Resolution™), the Agency determined to deviate from the
Agency's uniform tax exemption policy with respect to the Project; and :

WHEREAS, by further resolution adopted by the members of the Agency on February
15, 2006 (the “Approving Resolution™), the Agency determined that in order to consummate the
Project and the granting of the Financial Assistance described in the notice of the Public Hearing,
the Agency proposes to enter into the following documents (hereinafter collectively referred to -
as the “Agency Documents”): (A) a certain lease to Agency (the “Underlying Lease™) by and .
between the Company, as landlord, and the Agency, as ‘tenant pursuant to which the Company
will lease to the Agency the Land and all improvements now or hereafter located on the Land
(collectively, the “Premises”) for a lease term ending on June 30, 2021, (B) a bill of sale dated as
of February 1, 2006 (the “Bill of Sale to Agency”), which conveys to the Agency all right, title
and interest of the Company in the Equipment, and (C) a lease agreement (and 2 memorandum
thereof) (the “Lease Agreement”) by and between the Agency and the Company, pursuant.to
which, among other things, the Company agrees to undertake the Project as agent of the Agency
and the Company further agrees to lease the Project Facility from the Agency and, as rental
thereunder, to pay the Agency’s administrative fee relating to the Project and to pay all expenses
incurred by the Agency with respect to the Project; and

WHEREAS, the Agency and the Company will enter into a post closing conditions:
agreement dated as of February 1, 2006 (the “Post Closing Conditions Agreement”) whereby the
Company agrees to take certain actions to obtain various consents relating to the undertaking of
the Project subsequent to the Closing Date; and '

WHEREAS, if the Company intends to seek a sales and use tax exemption with respect
to the Project Facility by reason of the involvement of the Agency with the Project, then
simultaneously with or subsequent to the Closing, (A) the Agency will (1) execute and deliver to
the Company a sales tax exemption letter (the «Sales Tax Exemption Letter”) relating to the sales
and use tax exemption which forms a part of the Financial Assistance and (2) file (with the New
York State Department of Taxation and Finance) a New York State Department of Taxation and
Finance Form ST-60 (the form required to be filed by the Agency pursuant to Section 874(9) of
the Act) (the “Thirty-Day Sales Tax Report”) and (B) the Company will, in the Lease
Agreement, agree to annually file (with the New York State Department of Taxation and
Finance) a New York State Department of Taxation and Finance Form ST-340 (the form
required to be filed by any agent of the Agency pursuant to Section 874(8) of the Act), indicating
the value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency (the “Annual Sales Tax Report™); and
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WHEREAS, as security for amounts due under this Payment in Lieu of Tax Agreement,
the Agency and the Company will enter into a mortgage dated as of February 1, 2006 (the “Pilot
Mortgage™) from the Agency and the Company to Yates County, as agent for itself, the Town of
Torrey, the Village of Dresden and the Penn Yan Central School District (the Agency
Documents, the Payment in Lieu of Tax Agreement and the Pilot Mortgage being collectively
referred to as the “Basic Documents™); and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real
Property Tax Law of the State of New York (the “Real Property Tax Law”), the Agency is
required to pay no taxes or assessments upon any of the property acquired by it or under its
jurisdiction or supervision or control; and

WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the
Company has agreed to make payments in lieu of taxes with respect to the Project Facility in an
amount- equivalent to normal taxes, provided that, so long as this Payment in Lieu of Tax
Agreement shall be in effect, the Company shall during the term of this Payment in Lieu of Tax
Agreement make payments in lieu of taxes in the amounts and in the manner provided in this
Payment in Lieu of Tax Agreement, and during such period the provisions of Section 6.6 of the
Lease Agreement shall not control the amounts due as payment in lieu of taxes with respect to
that portion of the Project Facility which is covered by this Payment in Lieu of Tax Agreement;
and ' '

'WHEREAS, except as otherwise provided in the Post Closing Conditions Agreement, all
things necessary to constitute this Payment in Lieu of Tax Agreement a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax
Agreement have in all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto
formally covenant, agree and bind themselves as follows, to wit:
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ARTICLE I

REPRESENTATIONS AND WARRANTIES

SECTION 1.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The
Agency does hereby represent, warrant and covenant as follows:

(A) - Power. The Agency is a public benefit corporation of the State, has been duly -
established under the provisions of the Act, is validly existing under the provisions of the Act
and has the power under the laws of the State of New York to enter into the transactions
contemplated by this Payment in Lieu of Tax Agreement and to carry out the transactions
contemplated hereby and to perform and carry out all covenants.and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement hereunder.

(B)  Authorization. The Agency is authorized and has the corporate power under the
~ Act, its by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement :
and the transactions contemplated hereby and to perform and carry out all the covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement. By proper corporate action on the part of its members, the Agency has duly
authorized the execution, delivery and performance of this Payment in Lieu of Tax Agreement
and the consummation of the transactions herein contemplated. ’

(C)  Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of
Tax Agreement and discharging and performing all covenants and obligations on'its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement by the terms,
conditions or provisions of any order, judgment, decree, law, ordinance, rule or regulation of any
court or other agency or authority of government, or any agreement or instrument to which the
Agency is a party or by which the Agency is bound.

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The
Company does hereby represent, warrant and covenant as follows:

(A) Power. The Company is a limited liability company duly organized and validly
existing under the laws of the State of Delaware, is duly authorized to do business in the State of
New York and has the power under the laws of the State to enter into this Payment in Lieu of
Tax Agreement and the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu
of Tax Agreement, and by proper action of its members has been duly authorized to execute,
deliver and perform this Payment in Lieu of Tax Agreement.

(B)  Authorization. The Company is authorized and has the power under its Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu
of Tax Agreement and the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu
of Tax Agreement. By proper action of its members, the Company has duly authorized the

-5.-
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execution, delivery and performance of this Payment in Lieu of Tax Agreement and the
consummation of the transactions herein contemplated.

. (C)  Conflicts. Except as otherwise provided in Exhibit B hereto and the Post Closing
Conditions Agreement, the Company is not prohibited from entering into this Payment in Lieu of
Tax Agreement and discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement by (and the execution,
delivery and performance of this Payment in Lieu of Tax Agreement, the consummiation of the
transactions contemplated hereby and the fulfillment of and compliance with the provisions of
this Payment in Lieu of Tax Agreement will not conflict with or violate or constitute a breach of
or a default under) the terms, conditions or provisions of its Articles of Organization or
Operating Agreement or any other restriction, law, rule, regulation or order of any court or other
agency or authority of government, or any contractual limitation, restriction or outstanding
indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which the Company is a party or by which it or any of its property is
bound, and neither the Company’s entering into this Payment in Lieu of Tax Agreement nor the
Company’s discharging and performing ail covenants and obligations on its part to be performed
under and pursuant to this Payment in Lieu of Tax Agreement will be in conflict with or result in
a breach’ of or constitute (with due notice and/or lapse of time) a default under any of the
foregoing, or result in the creation or imposition of any lien of any nature upon any of the
property of the Company under the terms of any of the foregoing, and this Payment in Lieu of
Tax Agreement is the legal, valid and binding obligation of the Company enforceable in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors’ rights
generally and by general principles of equity (regardless of whether enforcement is sought in a
proceeding in equity or at law). '

(©) Governmental Consent. Except as otherwise provided in Exhibit B hereto and the
Post Closing Conditions Agreement, no consent, approval or authorization of, or filing,
registration or qualification with, any governmental or public authority on the part of the
Company is required as a condition to the execution, delivery or performance of this Payment in
Lieu of Tax Agreement by the Company or as a condition to the validity of this Payment in Lieu
of Tax Agreement.
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ARTICLE I

COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of
the Project Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property
Tax Law, the parties hereto understand that, upon acquisition of the Project Facility by the
Agency and the filing by the Agency of a New York State Board of Real Property Services Form
RP-412-a (a “Real Property Tax Exemption Form’) with respect to the Project Facility, and for
so long thereafter as the Agency shall own the Project Facility, the Project Facility shall be
assessed by the various taxing entities having jurisdiction over the Project Facility, including,
without limitation, any county, city, school district, town, village or other political unit or units
wherein the Project Facility is located (such taxing entities being sometimes collectively
hereinafter referred to as the “Taxing Entities”, and each of such Taxing Entities being
sometimes individually hereinafter referred to as a “Taxing Entity””) as exempt upon the
assessment rolls of the respective Taxing Entities prepared subsequent to the acquisition by the
Agency of the leasehold interest to the Project Facility created by the Underlying Lease and the
filing of the Real Property Tax Exemption Forms. The Company shall, promptly following
acquisition by the Agency of the leasehold interest to the Project Facility created by the
Underlying Lease, take such action as may be necessary to ensure that the Project Facility shall
be assessed as exempt upon the assessment rolls of the respective Taxing Entities prepared
subsequent to such acquisition by the Agency, including ensuring that a Real Property Tax
Exemption Form shall be filed with the appropriate officer or officers of each respective Taxing
Entity responsible for assessing properties on behalf of each such Taxing Entity (each such
officer being hereinafter referred to as an “Assessor”). For so long thereafter as the Agency shall
own such leasehold interest in the Project Facility, the Company shall take such further action as
may be necessary to maintain such exempt assessment with respect to each Taxing Entity. The
parties hereto understand that the Project Facility shall not be entitled to such tax-exempt status -
on the tax rolls of any Taxing Entity until the first tax year of such Taxing Entity following the
tax status date of such Taxing Entity occurring subsequent to the date upon which the Agency
becomes the owner of record of such leasehold interest in the Project Facility and the Real -
Property Tax Exemption Forms are filed with the Assessors. Pursuant to the provisions of the
Lease Agreement, the Company will be required to pay all taxes and assessments lawfully levied
and/or assessed against the Project Facility, including taxes and assessments levied for the
current tax year and all subsequent tax years until the Project Facility shall be entitled to exempt
status on the tax rolls of the respective Taxing Entities. The Agency will cooperate with the
Company to obtain and preserve the tax-exempt status of the Project Facility.

(B)  Special Assessments. The parties hereto understand that the tax exemption
extended to the Agency by Section 874 of the Act and Section 412-a of the Real Property Tax
Law does not entitle the Agency to exemption from special assessments and special ad valorem
levies. Pursuant to the Lease Agreement, the Company will be required to pay all special
assessmients and special ad valorem levies lawfully levied and/or assessed against the Project
Facility.
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SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The

Company agrees that it shall make annual payments in lieu of property taxes in the amounts
hereinafter provided to the respective Taxing Entities entitled to receive same pursuant to the
provisions hereof. The Company also agrees to give the Assessors a copy of this Payment in
Lieu of Tax Agreement. The payments due hereunder shall be paid by the Company to the
respective appropriate officer or officers of the respective Taxing Entities charged with receiving
payments of taxes for such Taxing Entities (such officers being collectively hereinafter referred
to as the “Receivers of Taxes”) for distribution by the Receivers of Taxes to the appropriate
Taxing Entities entitled to receive same pursuant to the provisions hereof.

(B)  Valuation of the Project Facility. (1) (a) Commencing with respect to assessment
rolls prepared after the March 1, 2006 tax status date of the Village of Dresden and continuing
until the earlier to occur of the tax year of each taxing entity that commences after June 30, 2021,
the value of the parcel of Land located in the Village of Dresden (the “Dresden Parcel”) for
purposes of determining the payments in lieu of taxes due hereunder (the “Dresden Value™) shall
be Eighty-Four Thousand Three Hundred Dollars ($84,300).

(b) Commencing with respect to assessment rolls prepared after the March 1,
2006 tax status date of the Town of Torrey and continuing until the earlier to occur of the
tax year of each taxing entity that commences after June 30, 2021, the value of the Land
and the Facility including the Dresden Parcel (the “Improvements”) for purposes of
determining the payments in lieu of taxes due hereunder shall be fixed each year as
described in the table below (the “Total Full Value Assessment Amount”):
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® [ ] ® ° Py
Base Assessment
Full Value Unit 3 Amount
PILOT  Assessment Town/County  School Assessment  Available  Reduction
Year Year Tax Year ~ Tax Year  Amount Hourss  for Unit 3?

1 2006 2007 2006-2007 $52,068,489 1,400 $4,374,704
2 2007 2008 2007-2008 50,330,000 1,400 4,228,651
3 2008 2009 2008-2009 48,591,789 1,400 4,082,598
4 2009 2010 2009-2010 55,000,000 0 5,000,000
5 2010 2011 2010-2011 55,000,000 0 5,000,000
6 2011 2012 2011-2012 55,000,000 0 5,000,000
7 2012 2013 = 20122013 55,000,000 0 5,000,000
8 2013 2014 2013-2014 55,000,000 0 5,000,000
9 2014 2015 2014-2015 55,000,000 0 5,000,000
10 2015 2016 2015-2016 55,000,000 0 5,000,000
11 . 2016 2017 2016-2017 55,000,000 0 5,000,000
12 2017 2018 2017-2018 55,000,000 0 5,000,000
13 2018 2019 2018-2019 55,000,000 0 5,000,000
14 2019 2020 2019-2020 55,000,000 0 5,000,000
15 2020 2021 2020-2021 55,000,000 0 5,000,000

Total
Full Value
Assessment
Amount
$47,693,785
46,101,488
44,509,191
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000

(C) Amount of Payments in Lieu of Taxes. (1) Subject to adjustments pursuant to

Subsection (C)(3) of this Section 2.02, the
Project Facility to be paid by the Company

Taxing Entity pursuant to the terms of this P

separately for each Taxing Entity as follows:

payments in lieu of property taxes with respect to the
1o the Receivers of Taxes annually on behalf of each
ayment in Lieu of Tax Agreement shall be computed

(@) Determine the amount of general taxes and general assessments
(hereinafter referred to as the “Normal Tax”") which would be payable to each
Taxing Entity if the Project Facility were owned by the Company and not the
Agency by multiplying (i) the Total Full Value Assessment Amount (including
the Dresden Value) by (ii) the tax rate or rates of such Taxing Entity that would be
applicable to the Project Facility if the Project Facility were owned by the

Company and not the Agency.

(b) In each tax year during the term of this Payment in Lieu of Tax
Agreement, commencing on the first tax year following the date on which the
Project Facility shall be assessed as exempt on the assessment roll of any Taxing
Entity, the amount payable by the Company to the Receivers of Taxes on behalf
of each Taxing Entity as a payment in lieu of property tax pursuant to this

The Consent Decree requires Unit 3 to curtail production in 2007, 2008 and
2009 from 8,760 hours of potential production to 1,400 hours of potential
production, an 84% decrease in operating availability. The Consent Decree
further requires shut down of Unit 3 by the end of 2009.

Unit 3 represents 10% of the full value of the Project Facility and the total Full

Value Assessment Amount is adjusted for Unit 3 operating availability
limitations.
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Payment in Lieu of Tax Agreement with respect to the Project Facility shall be an
amount equal to one hundred percent (100%) of the Normal Tax due each Taxing
Entity for such calendar year.

(2)  Payments in lieu of property taxes shall be adjusted as follows:

(a) In the event that all or substantially all of the Project Facility is
damaged, destroyed, or retired, then the payments in lieu of property taxes with
respect to such property shall be reduced to the amount of property taxes which
would otherwise be payable in relation to the damaged, destroyed, or retired -

property.

(b) The Total Full Value Assessment Amounts set forth in Subsection
2.02(B) assume that the Town of Torrey maintains an equalization rate of 100%
during each year of this Payment in Lieu of Tax Agreement. In the event that the
equalization rate changes, the Total Full Value Assessment Amount shall be
adjusted up (in the case of an equalization rate higher than 100%) or down (in the
case of an equalization rate lower than 100%) for the applicable tax year to
maintain the same Total Full Value Assessment Amount (after application of the
equalization rate).

(3) - The parties recognize that the purpose of the Project is to create or retain
permanent private sector jobs in Yates County, both in the form of direct employees at
the Project Facility and outsourced employment. Accordingly, the parties have agreed
that the amount of payments in lieu of taxes payable with respect to the Project Facility
shall bear a direct relationship to the success or lack of success of the Project in
achieving this goal. The Company agrees that the amount of payments lieu of property
tax payable by the Company pursuant to this Payment in Lieu of Tax Agreement shall be
adjusted as follows:

(a) The Agency and the Company agree that the base employment
level (the “Base Employment Level”) with respect to the Project Facility shall
equal 32 FTE workers (as defined and computed in Section 2.02(C)(3)(b) below).

(b) On or before February 15 of each calendar year during the term of
this Payment in Lieu of Tax Agreement, the Company shall file with the Agency
an affidavit substantially in the form of Exhibit C attached hereto (the “Annual
Employment Affidavit”) indicating the sum of the average number of (i) full time
equivalent employees (40 hours per week equaling one full time equivalent
employee ("FTE") employed by the Company at the Project Facility during the
last calendar year), and (ii) full time equivalent outsourced workers retained by
the Company at the Project Facility during the last calendar year.

(c) If the Company fails to file the Annual Employment Affidavit with
the Agency on or before February 15 of a calendar year, then the Agency shall be
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entitled to assume that the Company employed 16 FTE employees and outsourced
workers during such period.

{d) Notwithstanding anything herein to the contrary, in the event that
the Annual Employment Affidavit filed by the Company with the Agency
indicates that the Company employed less than 80% of the Base Employment
Level during such period, the Total Full Value Assessment Amount of the
Improvement shall be adjusted- for the purpose of computing the amount of
payments in lieu of taxes for the next tax year as provided in the following table:

Level Number Employment Level Adjustment to Assessed Value

1. If the FTE level of employment and | The Assessed Value of the Total Full Value
outsourced employment is equal to at | Assessment Amount is equal to the amount
least 80% of the Base Employment | described in Section 2.02(B)(1)(b) of this
Level : Payment in Lieu of Tax Agreement

2. If the FIE level of employment and | The Assessed Value of the Total Full Value
outsourced employment is below 80% | Assessment Amount described in Section
but equal to or above 70% of the Base | 2.02(B)(1)(b) of this Payment in Lieu of
Employment Level Tax Agreement is increased by an amount
equal to $1 million

3. If the FIE level of employment and | The Assessed Value of the Total Full Value
outsourced employment is below 70% | Assessment Amount described in Section
but equal to or above 60% of the Base | 2.02(B)(1)(b) of this Payment in Lieu of

Employment Level Tax Agreement is increased by an amount
equal to $2 million
4, If the FIE level of employment and | The Assessed Value of the Total Fuil Value

outsourced employment is below 60% | Assessment Amount described in Section
but equal to or above 50% of the Base 2.02(B)(1)(b) of the PILOT Agreement is
Employment Level increased by an amount equal to $3 million

5. If the FTE level of employment and | The Assessed Value of the Total Full Value
outsourced employment is below 50% | Assessment Amount described in Section
but equal to or above 40% of the Base | 2.02(B)(1)(b) of this Payment in Lieu of

Employment Level Tax Agreement is increased by an amount
equal to $4 million
6. If the FTE level of employment and | The Assessed Value of the Total Full Value

outsourced employment is below 40% | Assessment Amount described in Section
but equal to or above 30% of the Base 2.02(B)(1)(b) of this Payment in Lieu of
Employment Level Tax Agreement is increased by an amount
equal to $5 million

(e) Notwithstanding anything herein to the contrary, in the event that
the Annual Employment Affidavit filed by the Company with the Agency with
respect to a particular calendar year indicates that the Company increased the
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number of FTE employees and outsourced workers by at least ten percent (10%)
over the immediately prior calendar year, the Company will be entitled to move
up at least one level in the table contained in Section 2.02(C)(3)(d) above.

3] The Company agrees to file a copy of the Annual Employment
Affidavit with the Town at the same time it files such form with the Agency.

(D)  Additional Amounts in_Lieu of Taxes. Improvements to the Project Facility
(including structural additions and additional buildings) that do not increase the Project Facility’s
rated capacity of 158 megawatts shall not increase the amount of payments in lieu of property tax
payable hereunder; provided, however, if the improvements are owned by or leased to a third
party unrelated to the Company, the unrelated third party will pay 100% of normal taxes on such
improvements. Commencing on the first tax year following the date on which any structural
addition shall be made to the Project Facility or any portion thereof or any additional building or
other structure shall be constructed on the Land that do increase the Project Facility’s rated
capacity or constitute a re-powering of Unit 3 or are owned by or leased to a third party unrelated
to the Company (such structural additions and additional buildings and other structures being
hereinafter referred to as “Additional Facilities”) the Company agrees that such Additional
Facilities are not covered by this Payment in Lieu of Tax Agreement and would require either an
amendment hereof based upon a fact-specific analysis of the circumstances or 2 separate
payment in lieu of tax agreement to cover the Additional Faciliies.

(E)  Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give
each Taxing Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of
the execution and delivery hereof, together with a request that a copy hereof be given to the
appropriate officer or officers of the respective Taxing Entities responsible for preparing the tax
rolls for said Tax Entities (each, a “Tax Billing Officer”) and a request that said Tax Billing
Officers submit to the Company and to the appropriate Receiver of Taxes periodic statements
specifying the amount and due date or dates of the payments due each Taxing Entity hereunder,
such periodic statements to be submitted to the Company at approximately the times that tax bills
are mailed by such Taxing Entities.

(F)  Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the
appropriate Receiver of Taxes within the period that such Taxing Entity allows payment of taxes
levied in such fiscal tax year without penalty. The Company shall be entitled to receive receipts -
for such payments.

(G)  Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes
shall in turn distribute the amounts so paid to the various Taxing Entities entitled to same.

SECTION 2.03 CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto
acknowledge and agree that the obligation of the Company to make the payments provided in
Section 2.02 of this Payment in Lieu of Tax Agreement shall be in addition to any and all other
taxes and governmental charges of any kind whatsoever which the Company may be required to
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pay under the Lease Agreement. It is understood and agreed, however, that, should the Company
pay in any fiscal tax year to any Taxing Entity any amounts in the nature of general property
taxes, general assessments, service charges or other governmental charges of 2 similar nature
levied and/or assessed upon the Project Facility or the interest therein of the Company or the
occupancy thereof by the Company (but not including, by way of example, (1) sales and use
taxes, and (2) special assessments, special ad valorem levies or governmental charges in the
nature of utility charges, including but not limited to water, solid waste, sewage treatment or
sewer or other rents, rates or charges), then the Company’s obligation to make payments in lieu
of property taxes attributed to such fiscal tax year to such Taxing Entity hereunder shall be
reduced by the amounts which the Company shall have so paid to such Taxing Entity in such
fiscal tax year, but there shall be no cumulative or retroactive credit as to any payment in lieu of
property taxes due to any other Taxing Entity or as to any payment in lieu of property taxes due
to such Taxing Entity in any other fiscal tax year.

(B)  Method of Claiming Credits. If the Company desires to claim a credit against any
particular payment in licu of tax due hereunder, the Company shall give the governing body of
the affected Taxing Entity and the Agency prior written notice of its intention to claim any credit
pursuant to the provision of this Section 2.03, said notice to be given by the Company at least
thirty (30) days prior to the date on which such payment in lieu of tax is due pursuant to the
provisions of Section 2.02(G) hereof. In the event that the governing body of the appropriate
Taxing Entity desires to contest the Company’s right to claim such credit, then said governing
body, the Agency and the Company shall each select an arbitrator in accordance with the rules of
the American Arbitration Association, each of whom shall meet the qualifications set forth in
Section 2.02(B) heréof, which arbitrators shall, at the sole cost and expense of the Company,
determine whether the Company is entitled to claim any credit pursuant to the provisions of this
Section 2.03 and, if so, the amount of the credit to which the Company is entitled. It is
understood that the arbitrators are empowered to confirm the amount of the credit claimed by the
Company or to determine a lower or higher credit. When the Company shall have given notice,
as provided herein, that it claims a credit, the amount of any payment in lieu of property taxes
due hereunder against which the credit may be claimed may be withheld (to the extent of the
credit claimed by the Company, but only to the extent that such credit may be claimed against
said payment in lieu of taxes pursuant to the provisions of this Section 2.03) until the decision of
the arbitrators is rendered. After the decision of the arbitrators is rendered, the payment in lieu of
taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the
credit claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and
payable and shall be paid by the Company within thirty (30) days of said decision.

SECTION 2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if
the Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement
when due, the Company shall pay the same, together with a late payment penalty equal to five
percent (5%) of the amount due.

(B)  Thereafier. If the Company shall fail to make any payment required by this
Payment in Lieu of Tax Agreement when due and such delinquency shall continue beyond the
first morith, the Company’s obligation to make the payment so in default shall continue as an
obligation of the Company to the affected Taxing Entity until such payment in default shall have
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been made in full, and the Company shall pay
with (1) a late payment penalty of one percent (

that the payment due hereunder is delinquent beyon:

the extent permitted by law, at the greater of (a) one percent (1

annum which would be payable if such

012402/00026 ALBDOCS 220778v2
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ARTICLE 11

LIMITED OBLIGATION

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No
Recourse. All obligations, covenants, and agreements of the Agency contained in this Payment in
Lieu of Tax Agreement shall be deemed to be the obligations, covenants, and agreements of the
Agency and not of any member, officer, agent, servant or employee of the Agency in his
individual capacity, and no recourse under or upon any obligation, covenant or agreement
contained in this Payment in Lieu of Tax Agreement, or otherwise based upon or in respect of
this Payment in Lieu of Tax Agreement, or for any claim based thereon or otherwise in respect
thereof, shall be had against any past, present or future member, officer, agent (other than the
Company), servant or employee, as such, of the Agency or any successor public benefit
corporation or political subdivision or any person executing this Payment in Lieu of Tax
Agreement on behalf of the Agency, either directly or through the Agency or any successor
public benefit corporation or political subdivision or any person so executing this Payment in
Lieu of Tax Agreement, it being expressly understood that this Payment in Lieu of Tax
Agreement is a corporate obligation, and that no such personal liability whatever shall attach to,
or is or shall be incurred by, any such member, officer, agent (other than the Company), servant
or employee of the Agency or of any successor public benefit corporation or political subdivision
or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or
implied therefrom; and that any and all such personal liability of, and any and all such rights and
claims against, every such member, officer, agent (other than the Company), servant or
employee under or by reason of the obligations, covenants or agreements contained in this
Payment in Lieu of Tax Agreement or implied therefrom are, to the extent permitted by law,
expressly waived and released as a condition of, and as a consideration for, the execution of this
Payment in Lieu of Tax Agreement by the Agency.

(B) Limited Obligation. The obligations, covenants and agreements of the Agency
contained herein shall not constitute or give rise to an obligation of the State of New York or
Yates County, New York, and neither the State of New York nor Yates County, New York shall
be liable thereon, and further such obligations, covenants and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
lease, sale or other disposition of the Project Facility (except for revenues derived by the Agency
with respect to the Unassigned Rights, as defined in the Lease Agreement).

(C)  Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any
provision hereof unless (1) the Agency shall have been requested to do so in writing by the
Company, and (2) if compliance with such request is reasonably expected to result in the
incurrence by the Agency (or any of its members, officers, agents, servants or employees) of any
liability, fees, expenses or other costs, the Agency shall have received from the Company
security or indemnity and an agreement from the Company to defend and hold harmless the

-15-

012402/00026 ALBDOCS 220778v2




Agency satisfactory to the Agency for protection against all such liability, however remote, and
for the reirbursement of all such fees, expenses and other costs.
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ARTICLE IV

EVENTS OF DEFAULT

SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall
constitute an event of default under this Payment in Lieu of Tax Agreement, and the terms
“Event of Default” or “default” shall mean, whenever they are used in this Payment in Lieu of
Tax Agreement, any one or more of the following events:

(A) Failure of the Company to pay when due any amount due and payable by the
Company pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for

a period of fifteen (15) days after written notice to the Company stating that such payment is due
and payable;

(B)  Failure of the Company to observe and perform any other covenant, condition or -
agreement on its part to be observed and performed hereunder (other than as referred to in
paragraph (A) above) and continuance of such failure for a period of thirty (30) days after written
notice to the Company specifying the nature of such failure and requesting that it be remedied;
provided that if such default cannot reasonably be cured within such thirty (30) day period and if
the Company shall have commenced action to cure the breach of covenant, condition or
agreement within said thirty (30) day period and thereafter diligently and expeditiously proceeds
to cure the same, such thirty (30) day period shall be extended for so long as the Company shall
require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of
default; or

(C)  Any warranty, representation or other statement by or on behalf of the Company
contained in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect
in any material respect on the date when made or on the effective date of this Payment in Lieu of
Tax Agreement and (1) shall be materially adverse to the Agency at the time when the notice
referred to below shall have been given to the Company and (2) if curable, shall not have been
cured within thirty (30) days after written notice of such incorrectness shall have been given to a
responsible officer of the Company, provided that if such incorrectness cannot reasonably be
cured within said thirty-day period and the Company shall have commenced action to cure the
incorrectness within said thirty-day period and, thereafter, diligently and expeditiously proceeds
to cure the same, such thirty-day period shall be extended for so long as the Company shall
require, in the exercise of due diligence, to cure such default.

SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall
have occurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such
Event of Default concerns a payment required to be made hereunder to any Taxing Entity, then
with respect to such Event of Default such Taxing Entity) may take whatever action at law or in
equity as may appear necessary or desirable to collect the amount then in default or to enforce
the performance and observance of the obligations, agreements and covenants of the Company
under this Payment in Lieu of Tax Agreement.
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(B)  Cross-Default. In addition, an Event of Default hereunder shall constitute an event
of default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default
hereunder resulting from a failure of the Company to make any payment required hereunder, the
Agency shall have, as a remedy therefor under the Lease Agreement, among other remedies, the
right to terminate the Lease Agreement and convey the Project Facility to the Company, thus
subjecting the Project Facility to immediate full taxation pursuant to Section 520 of the Real
Property Tax Law of the State.

(C)  Separate Suits. Each such Event of Default shall give rise to a separate cause of
action hereunder and separate suits may be brought hereunder as each cause of action arises.
Each such Event of Default shall give rise to a separate cause of action hereunder and separate
suits may be brought hereunder as each cause of action arises.

(D) Venue. The Company irrevocably agrees that any suit, action or other legal
proceeding arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of
record of the State, consents to the jurisdiction of each such court in any such suit, action or
proceeding, and waives any objection which it may have to the laying of the venue of any such
suit, action or proceeding in any of such courts.

SECTION 4.03. PAYMENT OF ATTORNEYS’ FEES AND EXPENSES. Pursuant to Section
874(6) of the Act, if the Company should default in performing any of its obligations, covenants
or agreements under this Payment in Lieu of Tax Agreement and the Agency or any Taxing
Entity should employ attorneys or incur other expenses for the collection of any amounts payable
hereunder or for the enforcement of performance or observance of any obligation, covenant or
agreement on the part of the Company herein contained, the Company agrees that it will, on
demand therefor, pay to the Agency or such Taxing Entity, as the case may be, not only the
amounts adjudicated due hereunder, together with the late payment penalty and interest due
thereon, but also the reasonable fees and disbursements of such attorneys and all other expenses,
costs and disbursements so incurred, whether or not an action is commenced.

SECTION 4.04. REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy
herein conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive
of any other available remedy or remedies, but each and every such remedy shall be cumulative-
and shall be in addition to every other remedy given under this Payment in Lieu of Tax
Agreement or now or hereafter existing at law or in equity or by statute.

(B)  Delay. No delay or omission in exercising any right or power accruing upon the
occurrence of any Event of Default hereunder shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient.

(C)  Notice Not Required. In order to entitle the Agency or any Taxing Entity to
exercise any remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be
necessary to give any notice, other than such notice as may be expressly required in this Payment
in Lieu of Tax Agreement.
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(D) No Waiver. In the event any provision contained in this Payment in Lieu of Tax
Agreement should be breached by any party and thereafter duly waived by the other party so
empowered to act, such waiver shall be limited to the particular breach so waived and shall not
be deemed to be a waiver of any other breach hereunder. No waiver, amendment, release or
modification of this Payment in Lieu of Tax Agreement shall be established by conduct, custom
or course of dealing.
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ARTICLE V

MISCELLANEOUS

SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become
effective and the obligations of the Company shall arise absolutely and unconditionally upon the
approval of this Payment in Lieu of Tax Agreement by resolution of the Agency and the
execution and delivery of this Payment in Lieu of Tax Agreement by the Company and the
Agency. Unless otherwise provided by amendment hereof,. this Payment in Lieu of Tax .
Agreement shall continue to remain in effect until the earlier to occur of (1) June 30, 2021 or (2)
the date on which the Project Facility is reconveyed by the Agency to the Company pursuant to
Articles VII, X or XI of the Lease Agreement.

(B) Extended Term. In the event that (1) the Project Facility shall be reconveyed to
the Company, (2) on the date on which the Company obtains the Agency’s interest in the Project
Facility, the Project Facility shall be assessed as exempt upon the assessment roll of any one or
more of the Taxing Entities, and (3) the fact of obtaining title to the Agency’s interest in the
Project Facility shall not immediately obligate the Company to make pro-rata tax payments
pursuant to legislation similar to Chapter 635 of the 1978 Laws of the State (codified as
subsection 3 of Section 302 of the Real Property Tax Law and Section 520 of the Real Property
Tax Law), this Payment in Lieu of Tax Agreement shall remain in full force and effect and the
Company shall be obligated to make payments to the Receiver of Taxes in amounts equal to
those amounts which would be due from the Company to the respective Taxing Entities if the
Project Facility were owned by the Company and not the Agency until the first tax year in which
the Company shall appear on the tax rolls of the various Taxing Entities having jurisdiction over
the Project Facility as the legal owner of record of the Project Facility.

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Payment in Lieu of
Tax Agreement shall be payable in such coin and currency of the United States of America as at
the time of payment shall be legal tender for the payment of public and private debts.

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any
act or thing hereunder, the Company may cause the same to be done or accomplished with the
same force and effect as if done or accomplished by the Company.

SECTION 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be
effectively amended, changed, modified, altered or terminated except by an instrument in writing
executed by the parties hereto.

SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications
hereunder shall be in writing and may be personally served, telecopied or sent by courier service
or United States mail-and shall be sufficiently given and shall be deemed given when (1)
delivered in person or by courier to the applicable address stated below, (2) when received by
telecopy or (3) three business days after deposit in the United States, by United States mail
(registered or certified mail, postage prepaid, return receipt requested, property addressed), or (4)
when delivered by such other means as shall provide the sender with documentary evidence of
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such delivery, or when delivery is refused by the addressee, as evidenced by the affidavit of the
Person who attempted to effect such delivery.

(B) Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of
assessment or reassessment of the Project Facility and other notices given by a Taxing Entity
under Article II hereof shall be sufficiently given and shall be deemed given when given by the
Taxing Entity in the same manner in which similar notices are given to owners of taxable
properties by such Taxing Entity.

(C)  Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows: :

IF TO THE COMPANY:

AES Greenidge, L.L.C.
590 Plant Road

Dresden, New York 14441
Attention: Plant Manager

WITH A COPY TO:

Peter H. Swartz, Esq.

Hiscock & Barclay, LLP

300 South State Street

Syracuse, New York 13221-4878

IF TO THE AGENCY:

Yates County Industrial Development Agency
One Keuka Business Park

Penn Yan, New York 14527

Attention: Chairman

WITH A COPY TO:

Philip L. Bailey, Esq.
118 Main Street, P.O. Box 397
Penn Yan, New York 14527

AND

A. Joseph Scott, Esq.
Hodgson Russ LLP

677 Broadway, Suite 301
Albany, New York 12207
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(D) Copies. A copy of any notice given hereunder by the Company which affects in
any way a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.

() Change of Address. The Agency and the Company may, by notice given
hereunder, designate any further or different addresses to which subsequent notices, certificates
and other communications shall be sent.

SECTION 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the
benefit of, and shall be binding upon, the Agency, the Company and their respective successors -
and assigns. The provisions of this Payment in Lieu of Tax Agreement are intended to be for the
benefit of the Agency and the respective Taxing Entities.

SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence,
clause, phrase, provision or portion of this Payment in Lieu of Tax Agreement shall for any
reason be held or adjudged. to be invalid or illegal or unenforceable by any court-of competent
jurisdiction, such article, section, subdivision, paragraph, sentence, clause, phrase, provision or
portion so adjudged invalid, illegal or unenforceable shall be deemed separate, distinct and
independent and the remainder of this Payment in Lieu of Tax Agreement shall be and remain in
full force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise
affected by such holding or adjudication.

SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION-5.09. APPLICABLE LAW. This Payment in Lien of Tax Agreement shall be
governed by and construed in accordance with the laws of the State of New York.

SECTION 5.10. DEFINED TERMS. Capitalized terms used herein and not otherwise defined
herein shall have the same meanings assigned to such terms in the Lease Agreement.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in
Lieu of Tax Agreement to be executed in their respective names by duly authorized officers
thereof, all being done as of the date first above wrtten.

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
. <
BY: @/——“
(¥ice) Chairman
AES GREENIDGE, L.L.C.
BY:
Authorized Officer
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IN WITNESS WHEREQF, the Agency and the Company have caused this Payment in
Lieu of Tax Agreement to be executed in their respective names by duly authorized officers

thereof, all being done as of the date first above written.

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

AES GREENIDGE, L.L.C.

S Dleustty/). Roll

Authorizkd Dﬁﬁ}ér
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STATE OF NEW YORK )
) ss.:
COUNTY OF YATES )

On the 15™ day of February, in the year 2006, before me, the undersigned, a notary public
in and for said state, personally appeared JERRY NISSEN, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Notary Public /

A. JOSEPH SCOTT I
Notary Public, State of New York
Qualified in Albany County
Commission Expires Dec. 31, 2000
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STATE OF NEW YORK

SS.

S S’ N

COUNTY OF ONONDAGA

On the 2,7 day of February, in the year 2006, before me, the undersigned, a notary
public in and for said state, personally appeared@%%, personally known to me or
proved to me on the basis of satisfactory evidence t&be t individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same

in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

n S

Notary Public

LINDA L. SHOFF
NOTARY PUBLIC - STATE OF NEW YORK
NO, §1-8HA065%62
QUALIFIED IN YATES CLUNTY
MY COMMISSION EXPIRES 02202027
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EXHIBIT A
DESCRIPTION OF THE LAND

-SEE ATTACHED-
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CREERIDGCL
%l?':-lnl!up.
ARPEXDTX A=l
ALL THAT TRACY, FARCEL OF LAND saftuate in the Town of
County of Yates and State of Rew Yoxrk, bounded &nd
ap follows: On the north by the nd  formerly
conpris mwmm.gﬁmuwmu

Excepting, . above 3
gvgetty situste xouth of the outlet formerly owned by Edward R.
yloy, snd later by Tayler Chemical Company.

Also sxcepting premises mﬁ by John T. Koox, as referes, to
s¥zamu Ganeva and Corning Company, deed dzted
15th day' of March, 1878, and recorded i(n !at:;y Comty m,i‘-‘:
Office in Liber 57 of Dands at page 445.

Algo excepting three and ocne=half acres conveyed by Williss M,
Patteson and wife ¢0 Thomas £. Wells, Aungust 14, 1851, and
recorded in Yatem Comaty Clerk's office Decerber 1, 1897 in
Liber 8’5 of Doede at page 434,

Algo excepting 13/100 of an acre conveyed to the New York
Central and #edaom River R. R. Cn. decd cate Jmne 2, 1902,
and recorded in Yaten County Clexk's 0f2fice Angust 13, 1902, in
Liber 51 of Deeds at page 552,

Also excepting the Tight to mse water from the da now of
fareerly sitoite on the optlet above the premises bharchy
mvmx. and mﬁ,“ biginmy mm‘unz:&m,mng ﬁ"f
nawing been herwtofore conveyed hy Anna M. w Firy
Wational Bank of Waligbhoro byzed dated m,"u..uu and

recorded in Yatos County Clerk's offies, Augest 19, 1911 in
Liber 304 of Deeds at page 662. ’
Alzo d by Boratio Haren t&s Rilliam

—
M{f‘fymmmwmzs. 1849 acd recorded in Yates County
Clerk's office, Maxch 30, 185¢ in Liber 29 of Daeds at page 102,

Alst excepting prumises zituatc on the east xide of highway

% m&hm&wum&m descrihed as Follows:

Mpaamy Jeading aonth frow Dresdens thence
easterly alopg the center of the Keuka (formerly Crooked) Lakr
Outlet to a amall tvee mxcked 1047 standing on an salang in the

gmut wxsmdgymmmem mmwa.?«’m"éi
ym Corporation m&ggm&hﬁw
dated May 12, 152 mmmz , 1924 in Yaten

£ice 115 page 505, thence west
K e X KO N

n -

lenungsm;;nmdn: noxth ajong said hlghway to the
place of begloning, containing 1.8 acres wore or lasa.

Re and beceby equma the prenises by A
c-:g::t Turner angd sthess ma:;-;tedml Pr 3, 1oL,




CARRRIDGE
619, 8,21
ADCENDIX B

mmmmmmptmﬂraﬁmuamwm
muotw:mmmmummao. mz;c:?gg
m of rui:uc i gl oanm: z, 1959, " in the Office of
the Department af State dbn October 13, 1939, and in the Yates
County Clerk's omu on -‘mJ.y 23, 1960,




Gresnidpn Station
Yatus County

AFPENDIX €

RESERVING to the Grantor oune:sh!.p af that portion of th
premizat now ocoupied the c:a:su:'s .SV dtcm:.

Ly
SPPUETEANCEs Covered this reserva
shall include, without limitacion, the b!.s-‘xv elac:z'}c‘:?
disconpect mmhu 51~74 apd E54~-74 and the us-w electrienl |
dfsconnect switches Bi~7Q, 3¥=77, BA-T16, and B4-T77

ALL SBAT TRACT OR PARCEL occupied am existing 115
1V nlectric substation Mmm’ammsuu
Eleetyss & Gas Corpoxat in the Town of - of
{| Tates, msuuuzmm,nmmm az fo
SEGINHING a3t a 3/4¢” Lonad a raflroad
of-way on the goutherly bmdp:.ﬁ of maamo! Hew rorlcrs e
Electric & Guz Corporation and the mortiwesteXly cormer of lands

of “Ferro Corpoxation” Mber 390, Tage 943):

rmlum“m»egm&nymtnmmmqthxmghm
lands of New Yark State Electric & Cas Coxporation M. 393931~
H., & distance of 101 G.lo:mmuimmautnia%h‘my

SURTIRR ASS0C, SURVEYS™, BEGIRNING
: point ir K. 26°38° 09" Eoy 8 diztance of 783.53 fect from
1] the centerline intwramction of Lake Eoad avd the railroad exacks
now or f?mny of New York Cenveal Railivad)

THEWE continuing laods of Few York State Blectrie
& Gan Cogporation tha fol xix (G) coursess

i. §. 50'20’00‘ '.. a dalstance of 2“-2‘ fest To 30 uoﬂ
pin smt with a survey cap stampad "HEILDR ASSOC. SURVEYS":

2. B. 29°52°26" W., a distance of 373.22 feet to an Lron
pin set with a survey cap stawped “WEILER ASSOC. BURVEYS®

:l Ne “'u"ﬂ' :l' a diztance o! 393‘“ ’Bﬁt £0 An Lron
pin seC with a suxvey cap ztamped mm. SURVEYS®:

&, S. 29°51°17” E.. a diztanom of 160.90 feet to an ixan
pin set with a survey cap stampied “NEILER ASSOC. SURVEYS®:

5. 8. 50%10°23" ®., a distance ot 126.4% fect ©O a8 iron
pin et with & survey cap stamped “KEXLER ASS0C. SURVEYE")

6. §. 29°52°32" £., a distance of zn.as fest to the POINT
OR PLACE OF BEGIINING, compriaing an ared of 2.76G0 acwss.

AlL THAT TRACT CR PARCEL OF IAND occupied by am
us.-:i.ugu.'awnecm: nhluua:. within the lanas of
¥ww York State Electric & Gas Corporation in the Towa of Torrey,
‘ml 1:3‘ OF Tates, and State of ¥ew York, bounded and descrided as
o z

mucslc'mn i.nzmdauag sg:;
of-way on of landg of New !o:k
Electric ¢ cu nomm the northwssterly eorner of landis
0f “Faxrre Corporation” u.ibu 390. Page 94313

THENCE sal beqiminq mﬂg
lands of New heﬁute Eloceric P° uupc:a::l.m ’I!- 01702/ 08"
il Bee = distate 11u£uttoau£m u:vitha

point 48 K 47‘ 4'51" E. &:’t?nu of 1382 as foat from
v l -
the centerline intersection of Lake mc and the rallroad tracks
now or forperly of New York Central Rallroads




THENCE threugh londs of Rew Yark Starte mectn,c é
Corporation the following four {4) copzses: s

1. S. N¥yN” e, to and 3.0 teet: froe &
bu.ndl.‘gs face and mx hﬂles set in a curb at 4.00
feet 170.30 feet, a total distance of 174.30 feet;

2., N, 16°4¥/20" %, el with and 4.00 Cest of n
curd marked with m’u"ﬁﬁ. a digrance of 68.94":::&:

3. 7118 09" E., paxallal with and 4.0 fect borth of a
cuxb n:!wd with drill holes, a dictance ¢f 172.50 fest:

4. &. 18°36'44~ K., parallel with and l.o :eet east of a
cuxh =arked with drill holes, = distance 68.60 fest to
m-mmmmw-mmmmmotonc .

All beaxings ammtmnmmmm:ksuumm:m
MNant datun,

ALSO RESERVING to the Crantor ownarship ¢f that pection of
t:h- prmu now oecupml by the Grantor's existing substation
; the "Dresden” electric substatiom) lying within the
J.qndn ot lmr York Stats Zlcotric k Gas Corparation in the Town of
tg{h“m? of Yates and State of New York, boundad md

= oLlovs:

BEGINNING at a concrete monumant found %ﬂhnrly
boundary of ¥eow !or): state Route 14 god west of

SHENCR Xeaving said irming point and
lands of Now Yo:k tate s?qec:z.te & Gag umﬂ’“’“"m H. 19° J'zz-
E. & aiatance o n.ctmboani:vapmmtvmhnamym

mm.sa ASS0C. SURVEYS”, THR I BAEGIMNING
point i3 H. 04°29758° K., a diztance ni 314.34 foet from
ine mmet:lm 5 lawpoan Rosd ant the railrosd

_ now o foymerly of Consolidated Ryil Corporation, said
et d.:n N, 15’22 00' ll.. s distanes of 2316.73 feet from a.
I«t"tmpin ammmnght-o-nyondae

Ssoutherly bmdaryotlandotmmtkmunecttu
oorpmtm and northwesterly coxner of lands of ‘rem

cnz-pm n.mu 390. Page 943))

continuing lanas of New York State Blectric
& Can mm:aucu the £al) xour (€) comxaex:

1. B. 74"31’24" ¥,, . a distanze of 108,78 {eet to m irens
pin et with Eurvey cap stawped ~ ASS0C.

2. W, 15‘35'15' Weo adt:hmo! 125.21 feot to an iron
pinut wu.bacutny stomped "WELLER ASSOC.

3 N u‘wu" 2., n distance of 110.24 feat to an iren
mmunamupmed' WEILER AS50t.
3

€. 8. 15°22'517 8., & distance of 124,75 feet to the POINT
OR PLACE OF BEGIMNZNG, comptiming an ares of 0.316

acTed,

] Al xm:u Now Yo k State Dlectric & Gas
it et gz are referenced o W 24




’ AL50 RESERVING to the Grantor (i} ewmership of the following
relay switchbaard panels ltov%thu with E:t’ the wires and Sables

o
Al
At
fifs,
il
it
EE§§§§
e

ted on T
and location of nn:udn switchboara yanels, wires and ¢ables,

::uucity by a coarzwckion desd or othar

|| vecordsble form exccuted by the parties hereto.
ALSD BESERVING to the Grantor such casements and righta-of-
uayummmurytnpcmummwmmm
reconstruct, te, maintain, msodily, remive, :g:it.

ingpect, opera
ang 1) mew reldy switchboard panels reguired to
mm?r” tzzm 115-KV and/or 34.3-XV slectric

lJocated on the o
or dealy f£ic locatigns, for guch new
selay :vitchhoud[ together with their associsted and
o3, De Lixed by ¢ corrscticon desd or other instrumeat
recordable by partien harsta.
to-the Gepnror (i) the ! to e
cectein AC/DC low voltage ciroult bre
crinucion P of the Grantee that ara situated in the
circult breskerxs cosponents of tha 3

HMQMu and regulations o security aod

gg:adnt:g: with :upe::;. ¢to tha electric guie:‘a%%q cug:;
v CeXBD tm’lb w

and s f mwe‘&unﬁ" Power Distribdution

| mommmcumwmmmzmotmzonwm
paters (together with the wires and cables that counect
Beters with the data zoproes that they monitor) now located in




the control room {also knovm as the “0ld control room®) situated
' off of the tox/turbine  floor is the electric generating
staticn now located on the preadses and (i) auch eagesintx and
cighta~of=way 85 are necessary {a) to pemit such meterr, wizwn
Il anct cadles tO remain in thefir present locations on the premises
o?&“&;“umﬁamwttf ?m x‘ey'tu‘ and lage  such
L3 4 7 . < 1]
1l meters, wires and eables; (1) miter nmber nsas-tnsv'p:\mcen 'Y

relay switchbosrd 12 for Greenidge S3% wnit # 3 (high sicde
of 85T 6 ¥ (2) meter tumber DB85-1066 losated on rolay
1l vt 13 for 55T wnit # 4 (load xido of £2X
.sqnmdnmrm1m1ocaMonnhymmm
paned ESS unit & 4 fload sice R5B & 4);
ROV t in msi.mm
.um::a::du ~of-way, the - mumtyovtthm
and zafety motterz with to the electeic qmratutag

mommzmtoche&mtormwmnqmd

| uay as ave necassaxy to permit the Lolloving commmicagion wires
] gd cables to ha inztalled o2 the ptm.tnd to paralt Grastor
k construct, reconstruct, inspect, operate, maintain, modify,
J| remove, :epd:. snd ruplace mch cogmunication wires and cxbles:
ammmu-u-umuudmz:geammdmm ]
of the celephdnt CONMPINY acruss preaises to the XV

Grantor the Guuntee's

regulations &: © socurity and zaf wmattars with
cotrical generating station on

Fremiges. 1f noccasary e Sdontity and location

. LSO RESERVING to the Crantor much easements and rights-ofe
N way ax arew necessary ({](a} to gmu the Grantor’s 1l5=kV
electrical disconnect switches B3-76 and P3I~T7 to Pemain in thelr
prasent locations on the structure associated with the 115-kV
group-vperatad electrical diaconoect switch B3-75  (which
srracture snd twitch are described in Appendix D hereto) aod {b)

c
Dt 7




to perait the Granter to .COmstruct, reconstruct,

permit the Grantor's L15-XV electxical dipcopnect switchen B4-76
and m-‘r'l to pesain in thelir present lacations on the structure
associsted with the 125-kv AM ¢lectrical disconnect

i meStch B4-75 (which switch axe descrided in
1] Aependix

D heretn) and (b) €O pu:d.l: the Grmtat 'bo'msmct.'

reconatzuct, Inspest, s repair
and ee ssid amw Mteh!.l h—')& mu—m
ing evch easenenta and

however,
Mmmmu -dthth-m:u'-mmu
‘%lwdtiguh :ona&tsanduhgnm
switches B3~75 and B&«73 and their sssociated structures. If
pecessary or desirable, tihe location and {dextity of asuch
st::umren suth 1ee|:ﬂ.w disconnect sgwitchas and wuch
apaments and rivhta-ozﬂuy shall Dba Lixed with qmur
:pmzmw by correction derd or other instrument
recordalle Lo eueem:ed by the partics hereto.

ALSO RESEAVING to the Grantor m smership of antor’ x
c.lecr.rzu mnsnuaion poles, towers and umctnm ltoqnﬂmr with

mxhud and £ixturea,

mu mm:hMﬁu)mmMmm

msm“ mpaﬂn.t poles, :‘mqhmm%.:zm

1 -
wmmmmuuuumuamd

locaticns on the pramises #ad (b)topenihmmlmm
Leoons ) aaintain, wmodify

ALSO RESERVING to :hucs-mr (l.) mmhtpoithn@:mbr’s
cleceric ustrnm;ion wle;‘ {together their uscch\tcd

xun, £ mnmm
mumumxmwmm :hupmunmd {11}

poles, wires,- 'y
remain in their prusont locations on the | u-mma:o
the Grantor to capstruet, reoumy opara

ma
specificity correction deed or other insg
Nwm&uhumwmwﬁemuum

ALSO RESERVING to the Graator (1) mt:shipotthe@:uﬁu’a

mdexgtm pipelines {toge with their
undmg maw::m s.a&u‘.t.tu) now Jocated on the ytud.s L]
i1) auch casaments and ~uay a5 are neaessary (a) to

f:utmmplpelm Mm iﬂﬂ\mwﬁmf-

tione on epzuhunﬂtb!enpemn




gonxtruct, reconstruct, Snepect, optrate maintsin, modi
and r;puoe pov p!.pdh'au and tic‘t:iataz':

v snd/or 34.5-kV ang 115-XxV
substations roferzed to Rherein, and [4i) szuch wacemsnrs
xd as are necessary to pexmit any
o remain in ita prepent location on prenisgs, and to t
Grantor reeoast te, saintain,
modify, revove, cepalr, wod replace any such »
Further Grantor rosarven an e :tg: Granter to
consgruct, inapect, operate, wnadn (3
resove, repalr, and uphee new alonq
purimeter of tha fence lins(s) of 345KV and 115-%V

zubstations referrad to hervein, and between such substations, az
and to axtent deesed necsssacy or degicable by the Grantox!
provided, howewar, that in exercising such ownership, and such
eagements and rignts-of-way, the Granter shall cooply with tha
m&e rules and regulations perts to security
4 sctarion locatsd m?&auu It:nzgs:nry densixranie, the
| o - or
ddentity and location of such grounding , -
ga~af-way, sball he Lixed a correction deed or other
ed by the partiex harato.

.mmumwaasmm t—of—:x
e cles

} roation, operation,

maintensnce, modification, repoval, repaix and replacenant of the

|| Grantor s aforezaid substatiouss the testing fox, reaponse to,
environhental

1 iﬁpecum. opezation, 4
1 replacenent of (2) such (2
aszocisted wizes and cables, () such meters and rdair associated
wires 'a’:‘d cablen, tcz the Grantor's aforesaid commmnications

) trugtures, wites, | appurtehgnins
aszociated commonications facilities, (f) much electric
f aiocripntion polas, towers, Atructures, wires, fintures and
sppurtenancas and thalr assogiated comumicationa fagilities, (g} -
laes such grounding wire and

: < exercisin
ﬁ the Granvor shall comply sdth r.h: Grantee’s reagumable ‘
ations pertaining to security and safety matters with

gm station on the
preanises. The Grantor's easesent rightwofewsy with respact
to tha Grantor's “Dresden” substation shall snclude, wirbout
limitation, the preaent d:smu&o:amm thegewith. If
necessary or dazirable, the Joca of such d:hen:g and the
remainday of such essement and cight-of-vay, shall by fixad u.tg«

grester gpecificd A correction deed or other instrument
recordsble forn e;{eged by the partivs hepero.

GREEFIDE
nopendix €
Page § @2 7




THE GRANTEE'S rwazonablie rules and regulations pertaiiing to
' aafety mattars shall be deemad to to inclode, Without llmitation,
the rallowingi {31} %the Oocupation sah and Realth Act of
1970, 29 U.8.C. § 651 il sec.. (&ti the n&vh Vbl
Yorx 202-h Matd
ar

super

I vagm 7 022

e
Hetenica sas mdeum:z).umhmhc
seded Zrom

£~
b

{ .




|l breaker P3-92 together with 1its asgocia

1ons to the 15K slectrical disconnect switches BI-739
ansd B3-76, fopudation, grotnding, conanit and contxol ¢ables 2)
he 115=kV qgm-wud wlectrics) disconnect auitch Bi=75
rogether with iea n»d-:t.cd L 1ine

contIn

treasfornes with its aancciated

switch; (6) the 34.5-k¥ girouit hreaket §1-72 with ita
and ecunactions discommect

t and

=74 and EBA-TS, mw condnit snd control
eahler {10) the 34.5-%V 31 disconnect owitch £54-751 111
the 3.5 traswork, m:gummmndgmitmﬂﬂn.




Pmmwwm:m; u!ﬁuumﬂclﬁ:ﬂhéhlﬂg
mml m -y e ¥,
le:i . Meakar of the ﬂma nzl Dresden, Yates Y, E!l:l.l.l
of Hew Tork and Canninf Company, InC.. a
mmmwnluﬁmuﬂmwmﬂmmhmﬂm
u!lﬂmmﬁwl“hﬁﬂdﬂlﬂﬂﬂmmw.ﬂlglﬂ
lmmnmwtr.mnumxm.

Inc. to Wew York mnmmsmmtpontm'wadm
dated Februnry 4, zmuﬂxmmmmtammtymn':
omceunmmyzs.zwmmzmcrnewa:n“m.

Alsd ax £5 COnvR by ¥ew York State Blectric &
e Fes Harxy T s doed dated July 28, 1830
mtmddmmwmdux‘totuammz_s.
| 353¢ 3n Liper 144 of Deeds. at Page 370; fxom which conwveyxice
Hew York State Blectric & Gas corporatd fically resecved
ali water and riparian rights counected th the propearty aa

8

Also excepti governmental £i ts in navigable streams, baing
mnuuoaxunasum&.wmxmmmm
undex the waters thereof.

g&ﬂ' an t dntad Decesber 14, 1942, made betusen
York State flectrit & Gax rion and the Ymited Staten
of Amarics gran M:motnyumiud

Iake
mmmmmmnmnmwuonu
undumnunotsmuh. Y bave

SURJELCT Lo &b esxennt
qranted by New York State Blectzic £ Gas Corporation to Terro

Corporatiom To » FeconstInct, innpect,
,mwummnmﬂmdﬂm

audlmuonambomuummmdﬁnww»w
Jork State Electric
provi afoxusaid

Wewemmine & O
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Bw a B33 xnu - 8
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WLt el
mmMmMawmm .wm T Wmmmumwm. mwum
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Wmmmmmw mw Wmmm .m.m&mmwmummmm wm.m
kil il 1
%MNMnmwwmwmmmmww
e mmw
b 3 uwm wmumm s
mMmumwm o By m»wun- mmum mu
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agross the rexises of
& smuumpm 115KV

L3
A S
“agan e




g
m..m zmm&wmamm TECLE:
. mmmwmmmmmmw. wm% s st
m._.mwmw. Mummmm 1g8 Mmm
e PRI At st
jnt mmuﬂm“mmmmu%mw i “.w i A
* mmmm Bl mwm“wm.% B gheas q2f EH g, m_Mm 2
,am“mmm e ,mmwm%m rm,mmmwﬁ m £ L L%
wmmnmwm.mmww“m,.“m s g %m 4 ; .._lmuww 5
. ¥l " wmmmmmmwmmg it fhaie i M ooy i 11
y ki i peliny ifl 1 3
b gm.mwmwmm ﬁmu gl mmm L “m%m& mmﬂ wmm.m T
§ mmmw% o A aw mm ,mMuwmmwmmww Wm mm% : mmw w.mm
| Sl il e i 1 s o
Halhit fiero, it 3 b il
rmwmm.m. n.um. kgl R g}
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Being a portion of the prepiges tonveyed by Roy Swarthout ta Hew
York Central Electric tion by o deed dated Septesber A0,
3836 and pecoxded in the Yates Counky Qerk®s office on detober
2, 1996 in Liber 141 or Deeas &t RPage 602.
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EXHIBIT B

POST CLOSING CONDITIONS

The Agency and the Company agree and acknowledge that the Company must take
certain actions subsequent to the Closing Date to obtain various consents necessary to undertake
the Project. The consents that must be obtained by the Company are described in the Post
Closing Conditions Agreement. The Company has, pursuant to the Post Closing Conditions
Agreement, agreed to obtain such consents.

B-1
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EXHIBIT C

ANNUAL EMPLOYMENT AFFIDAVIT

STATE OF NEW YORK )
)Ss:
COUNTY OF YATES )

1, the undersigned, an Authorized Officer of AES Greenidge, L.L.C. (the “Company”), do
hereby depose and state as follows:

. 1. On March 1, 2006 (the “Closing”), Yates County Industrial Development Agency
(the “Agency”) and the Company entered into a payment in lieu of tax agreement dated as of
February 1, 2006 (the “Payment in Lieu of Tax Agreement”) in connection with the following
project (the “Project””) undertaken by the Agency for the benefit of the Company: (A) (1) the
acquisition of an interest in a parcel of land containing approximately 153 acres located at 590
Plant Road in the Town of Torrey, Yates County, New York (the “Land”), together with the
existing buildings located thereon containing in the aggregate approximately 91,960 square feet
of space (collectively, the “Facility”), (2) the reconstruction and renovation of the Facility,
including the acquisition and installation of certain pollution control facilities, and (3) the
acquisition and installation therein and thereon of certain machinery and equipment (the
“Equipment”) (the Land, the Facility and the Equipment being collectively referred to as the
“Project Facility”), all of the foregoing to be owned and operated by the Company as a coal-fired
electric generating plant and other directly and indirectly related activities; (B) the granting of
certain “financial assistance” (within the meaning of Section 854(14) of the Act) with respect to
the foregoing, including potential exemptions from sales taxes, real property transfer taxes,
mortgage recording taxes and real estate taxes (collectively, the “Financial Assistance”); and (C)
the lease of the Project Facility to the Company, pursuant to the terms of a lease agreement dated
as of February 1, 2006 (the “Lease Agreement”) by and between the Agency and the Company.

2. Pursuant to Section 2.02(C)(3)(b) of the Payment in Lieu of Tax Agreement, on
or before February 15 of each calendar year during the term of the Payment in Lieu of Tax
Agreement, the Company is required to file with the Agency. this affidavit (the *“Annual
Employment Affidavit”) indicating the sum of the average number of (a) full time equivalent
employees (40 hours per week equaling one full time equivalent employee ("FTE") employed by
the Company at the Project Facility during the last calendar year), and (b) full time equivalent
outsourced workers retained by the Company at the Project Facility during the last calendar year.

3. For calendar year 2 , the Company employed FTE’s and full time
equivalent outsourced workers.

4. Upon written request of the Agency, the Company will provide documentation
indicating the number of FTE’s and full time equivalent outsourced workers during said calendar
year.

5. This Annual Employment Affidavit was filed with the Agency on February __,
20

C-1
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A copy of this affidavit is being delivered to the Town of Torrey at the same time it is
being delivered to the Agency.
IN WITNESS WHEREOF, the undersigned has set forth their hand as of the day of
February, 20__.
AES GREENIDGE, L.L.C.
BY:
Authorized Officer
Sworn to before me this ___day
of February, 20__.
Notary Public
C-2
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CLOSING ITEM NO.: A1

AES GREENIDGE, L.L.C,,
AS LANDLORD

AND
YATES COUNTY

INDUSTRIAL DEVELOPMENT AGENCY,
AS TENANT

LEASE TO AGENCY

DATED AS OF FEBRUARY 1, 2006

RELATING TO A LEASEHOLD INTEREST IN A CERTAIN
PARCEL OF LAND LEASED BY THE LANDLORD TO TBE
TENANT AND LOCATED AT 590 PLANT ROAD IN THE
TOWN OF TORREY, YATES COUNTY, NEW YORK.
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LEASE TO AGENCY

THIS LEASE TO AGENCY dated as of February 1, 2006 (the “Underlying Lease”) by
and between AES GREENIDGE, L.L.C., a limited liability company organized and existing
under the laws of the State of Delaware having an office for the transaction of business located at
590 Plant Road, Dresden, New York (the “Company”), as landlord, and YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation organized and existing
under the laws of the State of New York having an office for the transaction of business located
at One Keuka Business Park, Penn Yan, New York (the “Agency”), as tenant;

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and '

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages and towns in the
State of New York (the “State™) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or
other improvement, and all real and personal properties, including, but not limited to, machinery
and equipment deemed necessary in connection therewith, whether or not now in existence or
under construction, which shall be suitable for manufacturing, warehousing, research,
commercial or industrial purposes, in order to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State and to improve their standard of
living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 113 of the Laws of 1975 of the State of New York, as amended,
codified as Section 893-b of the General Municipal Law of the State of New York (said Chapter
and the Enabling Act being hereinafter collectively referred to as the “Act”) and is empowered
under the Act to undertake the Project (as hereinafter defined) in order to so advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and
improve their standard of living; and

WHEREAS, in November, 2005, AES Greenidge, L.L.C. (the “Company™), a Delaware
limited liability company, presented an application (the “Application”) to the Agency, which
Application requested that the Agency consider undertaking a project (the “Project”) for the
benefit of the Company, said Project to include the following: (A) (1) the acquisition of an
interest in a parcel of land containing approximately 153 acres located at 590 Plant Road in the
Town of Torrey, Yates County, New York (the “Land”), together with the existing buildings
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located thereon containing in the aggregate approximately 91,960 square feet of space
(collectively, the “Facility”), (2) the reconstruction and renovation of the Facility, including the
acquisition and installation of certain pollution control facilities, and (3) the acquisition and
installation therein and thereon of certain machinery and equipment (the “Equipment”) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”), all
of the foregoing to be owned and operated by the Company as a coal-fired electric generating
plant and other directly and indirectly related activities; (B) the granting of certain other
“financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the
foregoing, including potential exemption from certain sales taxes, deed transfer taxes, mortgage
recording taxes and real property taxes (collectively with the “Financial Assistance™); and (C)
the lease of the Project Facility to the Company or such other person as may be designated by the
Company and agreed upon by the Agency; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the
members of the Agency on December 6, 2005 (the “Public Hearing Resolution™), the Executive
Director of the Agency (A) caused notice of a public hearing of the Agency pursuant to Section
859-a of the Act to hear all persons interested in the Project and the financial assistance being
contemplated by the Agency with respect to the Project (the “Public Hearing”), to be mailed on
December 16, 2005 to the chief executive officers of the county and of each city, town, village
and school district in which the Project is to be located, (B) caused notice of the Public Hearing
to be published on December 14, 2005 in The Chronicle-Express, a newspaper of general
circulation available to the residents of the Town of Torrey, Yates County, New York, (C)
caused notice of the Public Hearing to be posted on December 9, 2005 on bulletin board located
in the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, (D) conducted the Public Hearing on January 17, 2006, at 7:00 o’clock p.m., local time at
the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, and (E) prepared a report of the Public Hearing (the “Report”) which fairly summarized
the views presented at said public hearing and distributed same to the members of the Agency;
and -

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B
of the Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the
“Regulations”) adopted pursuant thereto by the Department of Environmental Conservation of
the State of New York (collectively with the SEQR Act, “SEQRA”), by resolution adopted by
the members of the Agency on January 18, 2006 (the “SEQR Resolution™), the Agency
determined that the Project constituted a “Type I action” (as such quoted term is defined under
SEQRA), and accordingly that no further action need be taken under SEQRA with regard to the
Project; and '

WHEREAS, by resolution adopted by the members of the Agency on January 18, 2006
(the “Inducement Resolution”), the Agency made a determination, subject to numerous
conditions, to undertake the Project; and

WHEREAS, pursuant to Section 874(4) of the Act, the Executive Director of the Agency
sent a letter dated December 16, 2005 (the “Pilot Deviation Letter”), to the chief executive
officers of the Town of Torrey, the Village of Dresden, Yates County and the Penn Yan Central
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School District, being the county and each city, town, village and school district in which the
Project Facility is located (collectively, the “Affected Tax Jurisdictions”) notifying said chief
executive officers of the proposed deviation from the Agency’s uniform tax exemption policy in
connection with the Project (the “Proposed Deviation”), and the reasons therefor; and

WHEREAS, pursuant to a resolution duly adopted by the members of the Agency on
January 18, 2006 (the “Pilot Deviation Resolution”), the Agency determined to deviate from the
Agency's uniform tax exemption policy with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on February
15, 2006 (the “Approving Resolution™), the Agency determined that in order to consummate the
Project and the granting of the Financial Assistance described in the notice of the Public Hearing,
the Agency proposes to enter into the following documents (hereinafter collectively referred to
as the “Agency Documents”): (A) a certain lease to Agency (the “Underlying Lease”) by and
between the Company, as landlord, and the Agency, as tenant pursuant to which the Company
will lease to the Agency the Land and all improvements now or hereafter located on the Land
(collectively, the “Premises™) for a lease term ending on June 30, 2021, (B) a bill of sale dated as
of February 1, 2006 (the “Bill of Sale to Agency”), which conveys to the Agency all right, title
and interest of the Company in the Equipment, and (C) a lease agreement (and a memorandum
thereof) (the “Lease Agreement”) by and between the Agency and the Company, pursuant to
which, among other things, the Company agrees to undertake the Project as agent of the Agency
and the Company further agrees to lease the Project Facility from the Agency and, as rental
thereunder, to pay the Agency’s administrative fee relating to the Project and to pay all expenses
incurred by the Agency with respect to the Project; and

WHEREAS, if the Company intends to seek a sales and use tax exemption with respect
to the Project Facility by reason of the involvement of the Agency with the Project, then
simultaneously with or subsequent to the Closing, (A) the Agency will (1) execute and deliver to
the Company a sales tax exemption letter (the “Sales Tax Exemption Letter”) relating to the sales
and use tax exemption which forms a part of the Financial Assistance and (2) file (with the New
York State Department of Taxation and Finance) a New York State Department of Taxation and
Finance Form ST-60 (the form required to be filed by the Agency pursuant to Section 874(9) of
the Act) (the “Thirty-Day Sales Tax Report”) and (B) the Company will, in the Lease
Agreement, agree to annually file (with the New York State Department of Taxation and
Finance) a New York State Department of Taxation and Finance Form ST-340 (the form
required to be filed by any agent of the Agency pursuant to Section 874(8) of the Act), indicating
the value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency (the “Annual Sales Tax Report”); and

WEHEREAS, simultaneously with the Closing, (A) the Company and the. Agency will
execute and deliver a payment in lieu of tax agreement dated as of February 1, 2006 (the
“Payment in Lieu of Tax Agreement”) by and between the Company and the Agency, pursuant
to which the Company will agree to pay certain payments in lieu of taxes with respect to the
Project Facility to the Affected Tax Jurisdictions and (B) the Agency will file with the
appropriate assessOr Or assessors having jurisdiction over the Project Facility (each, an
“Assessor”) and mail to the chief executive officer of each Affected Tax Jurisdiction” a copy of a
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New York State Board of Real Property Services Form RP-412-a (the form required to be filed
by the Agency in order for the Agency to obtain a real property tax exemption with respect to the
Project Facility under Section 412-a of the Real Property Tax Law) (a “Real Property Tax
Exemption Form”) relating to the Project Facility and the Payment in Lieu of Tax Agreement;
and

WHEREAS, as security for amounts due under the Payment in Lieu of Tax Agreement,
the Agency and the Company will enter into a mortgage dated as of February 1, 2006 (the “Pilot
Mortgage”) from the Agency and the Company to Yates County, as agent for itself, the Town of
Torrey, the Village of Dresden and the Penn Yan Central School District (the Agency
Documents, the Payment in Lieu of Tax Agreement and the Pilot Mortgage being collectively
referred to as the “Basic Documents”); and

WHEREAS, the Agency and the Company will enter into a post closing conditions
agreement dated as of February 1, 2006 (the “Post Closing Conditions Agreement”) whereby the
Company agrees to take certain actions to obtain various consents relating to the undertaking of
the Project subsequent to the Closing Date; and

WHEREAS, the Company desires to convey the leasehold interest created pursuant to
this Underlying Lease to the Agency on the terms and conditions set forth in this Underlying
Lease; and

WHEREAS, pursuant to the Lease Agreement, the Company and the Agency stated that
it is the intention of the Company and the Agency that the Company’s leasehold interest in the
Project Facility created by the Lease Agreement shall not merge with the Company’s fee interest
in the premises leased hereby; and

WHEREAS, all things necessary to constitute this Underlying Lease a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been or
will be done and performed, and the creation, execution and delivery of this Underlying Lease
have in all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND
THE MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO
HEREBY FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS
TO WIT:
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" ARTICLE I

DEFINITIONS

SECTION 1.1. DEFINITIONS. The following words and terms used in this Underlying Lease
shall have the respective meanings set forth below unless the context or use indicates another or -
different meaning or intent: '

“Act” means Title 1 of Article 18-A of the General Municipal Law of the State, as
amended from time to time, together with Chapter 113 of the Laws of 1975 of the State, codified
as Section 893-b of the General Municipal Law of the State, as amended from time to time.

«“A ffacted Tax Jurisdiction” shall have the meaning assigned to such term in Section
854(16) of the Act, which defines such term, in the context of the Project, to mean any village,
town, city, county, and school district in which the Project Facility is located.

“Affected Tax Jurisdictions” means all Affected Tax Jurisdictions in which the Project
Facility is located.

“Agency” means (A) Yates County Industrial Development Agency and its successors
and assigns, and (B) any public benefit corporation or other public corporation resulting from or
surviving any consolidation or merger to which Yates County Industrial Development Agency or
its successors or assigns may be a party.

“Annual Sales Tax Report” means a New York State Department of Taxation and
Finance Form ST-340 (Annual Report of Sales and Use Tax Exemptions Claimed by
Agent/Project Operator of Industrial Development Agency/Authority (IDA)), indicating -the
value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency pursuant to Section 4.1(E) of the Lease Agreement.

“Applicable Laws” means all statutes, codes, laws, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and
requirements of all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary,
which now or at any time hereafter may be applicable to or affect the Project Facility or any part
thereof or the conduct of work on the Project Facility or any part thereof or to the operation, use,
manner of use or condition of the Project Facility or any part thereof (the applicability of such
statutes, codes, laws, acts, ordinances, orders, rules, regulations, directions and requirements to
be determined both as if the Agency were the owner of the Project Facility and as if the
Company and not the Agency were the owner of the Project Facility), including but not limited
to (1) applicable building, zoning, environmental, planning and subdivision laws, ordinances,
rules and regulations of Governmental Authorities having jurisdiction over the Project Facility,
(2) restrictions, conditions or other requirements applicable to any permits, licenses or other
governmental authorizations issued with respect to the foregoing, and (3) judgments, decrees or
injunctions issued by any court or other judicial or quasi-judicial Governmental Authority.
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“Approving Resolution” means the resolution duly adopted by the Agency on February
15, 2006, authorizing and directing the undertaking and completion of the Project and the
execution and delivery of the Basic Documents to which the Agency is a party.

«Authorized Representative” means (A) with respect to the Agency, its Chairman or
Vice-Chairman, or such other Person or Persons at the time designated to act on behalf of the
Agency by written certificate furnished to the Company containing the specimen signature of
each such Person and signed on behalf of the Agency by its Chairman, Vice Chairman or such
other person as may be authorized by resolution of the Agency to act on behalf of the Agency,
and (B) with respect to the Company, its chief executive officer or chief financial officer, or such
other Person or Persons at the time designated to act on behalf of the Company by written
certificate furnished to the Agency containing the specimen signature of each such Person and
signed on behalf of the Company by its chief executive officer or chief financial officer, or such
other person as may be authorized by the members of the Company to act on behalf of the
Company.

“Bankruptcy Code” means the United States Bankruptcy Code, constituting Title 11 of
the United States Code, as amended from time to time, and any successor statute.

“Basic Documents” means the Conveyance Documents, the Lease Agreement, the
Payment in Lieu of Tax Agreement, the Pilot Mortgage, the Post Closing Conditions Agreement
and all other instruments and documents related thereto and executed in connection therewith,
and any other instrument or document supplemental thereto, each as amended from time to time.

“Bill of Sale to Agency” means the bill of sale dated as of February 1, 2006 and delivered
on the Closing Date from the Company to the Agency conveying all of the Company’s interest in
the Equipment to the Agency.

“Bill of Sale to Company” means the bill of sale from the Agency to the Company
conveying all of the Agency’s interest in the Equipment to the Company, substantially in the
form attached as Exhibit D to the Lease Agreement.

“Business Day” means any day of the year other than (A) a Saturday or Sunday, (B) a
day on which the New York Stock Exchange is closed or (C) a day on which commercial banks
in New York, New York are not required or authorized to remain closed and on which the New
York Stock Exchange is not closed.

“Closing” means the closing at which the initial Basic Documents are executed and
delivered by the Company and the Agency.

“Closing Date” means the date of the Closing.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations of the
United States Treasury Department promulgated thereunder.
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“Company” means AES Greenidge, LL.C., a limited liability company duly organized
and existing under the laws of the State of State of Delaware, and its successors and assigns, to
the extent permitted pursuant to Section 8.4 of the Lease Agreement.

“Completion Date” means the earlier to occur of (A) the date of substantial completion of
the Project, as evidenced in the manner provided in Section 4.2 of the Lease Agreement, or (B)
such earlier date as shall be designated by written communication from the Company to the
Agency as the date of completion of the Project.

“Condemnation” means the taking of title to, or the use of, Property under the exercise of
the power of eminent domain by any Governmental Authority.

“Conveyance Documents” means, collectively, the Underlying Lease and the Bill of Sale
to Agency. '

“Default Interest Rate” means a per annum rate of interest equal to twelve percent (12%)
per annum, or the maximum annual rate of interest permitted by law, whichever is less.

“Environmental Laws” mean all federal, state and local environmental, land use, zoning,
health, chemical use, safety and sanitation laws, statutes, ordinances and codes relating to the
protection, preservation or remediation of the Environment and/or governing the use, storage,
treatment, generation, transportation, processing, handling, production or disposal of Hazardous
Substances and the rules, regulations, written and published policies, guidelines, decisions,
orders and directives of federal, state and local governmental agencies and authorities with
respect thereto. :

“Bquipment” means all equipment, fixtures, machines, building materials and items of
personal property and all appurtenances intended to be acquired in comnection with the
completion of the Project prior to the Completion Date with the proceeds of any payment made
by the Company pursuant to Section 4.1(H) of the Lease Agreement, and such substitutions and
replacements therefor as may be made from time to time pursuant to the Lease Agreement,
including without limitation, all the Property described in Exhibit B attached to the Lease
Agreement.

“Event of Default” means, with respect to any particular Basic Document, any event
specified as an Event of Default pursuant to the provisions thereof.

“Facility” means all buildings (or portions thereof), improvements, structures and other
related facilities, and improvements thereto, (A) located on the Land, (B) financed with the
proceeds of any payment made by the Company pursuant to Section 4.1(H) of the Lease
Agreement, and (C) not constituting a part of the Equipment, all as they may exist from time to
time. :

“Financial Assistance” shall have the meaning assigned to such term in the fifth recital
clause to the Lease Agreement.
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“Governmental Authority” means the United States of America, the State, any other state
and any political subdivision thereof, and any agency, department, commission, court, board,
bureau or instrumentality of any of them.

“Gross Proceeds” means one hundred percent (100%) of the proceeds of the transaction
with respect to which such term is used, including, but not limited to, the settlement of any
insurance or Condemnation award.

“Hazardous Materials” means all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated biphenyls, petroleum, petroleum products, methane, hazardous materials,
hazardous wastes, hazardous or toxic substances, or related materials as set forth in or regulated
under or defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Resource Conservation
and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), Articles 15 or 27 of the State
Environmental Conservation Law, or in the regulations adopted and publications promulgated
pursuant thereto, or any other Federal, state or local environmental law, ordinance, rule or
regulation.

“Immediate Notice” means same-day notice by telephone, telecop‘y or telex, followed by
prompt written confirmation sent by overnight delivery.

“Indebtedness” means (1) the monetary obligations of the Company to the Agency and its
members, officers, agents, servants and employees under the Lease Agreement and the other
Basic Documents, (2) the monetary obligations of the Company to the Affected Tax Jurisdictions
under the Payment in Lieu of Tax Agreement and the other Basic Documents, and (3) all interest
accrued and accruing on any of the foregoing.

“Independent Counsel” means an attorney or firm of attorneys duly admitted to practice
law before the highest court of any state and not a full-time employee of the Company or the
Agency.

“Independent Engineer” means an engineer or architect or firm of engineers or architects
duly admitted to practice engineering or architecture in the state and not a full-time employee of
the Compauay or the Agency.

“[_and” means an approximately 153 acre parcel of land located at 590 Plant Road in the
Town of Torrey, Yates County, New York, as more particularly described in Exhibit A attached
to the Lease Agreement.

“Lease Agreement” means the lease agreement dated as of February 1, 2006 by and
between the Agency, as landlord, and the Company, as tenant, pursuant to which, among other
things, the Agency has leased the Project Facility to the Company, as said lease agreement may
be amended or supplemented from time to time.

012402/00026 ALBDOCS 220781v3




“Ljen” means any interest in Property securing an obligation owed to a Person, whether
such interest is based on the common law, statute or contract, and including but not limited to 2
security interest arising from a mortgage, security agreement, encumbrance, pledge, conditional
sale or trust receipt or a lease, consignment or bailment for security purposes or a judgment
against the Company. The term “Lien” includes reservations, exceptions, encroachments,
projections, casements, rights of way, covenants, conditions, restrictions, leases and other similar
title exceptions and encumbrances, including but not limited to mechanics’, materialmen’s,
warehousemen’s and carriers’ liens and other similar encumbrances affecting real property. For
purposes of the Basic Documents, a Person shall be deemed to be the owner of any Property
which it has acquired or holds subject to a conditional sale agreement or other arrangement
pursuant to which title to the Property has been retained by or vested in some other Person for
security purposes.

“Net Proceeds” means so much of the Gross Proceeds with respect to which that term is
used as remain after payment of all fees for services, expenses, costs and taxes (including
attorneys® fees and expenses) incurred in obtaining such Gross Proceeds.

“Payment in Lieu of Tax Agreement” means the payment in lieu of tax agreement dated
as of February 1, 2006 by and between the Agency and the Company, pursuant to which the
Company has agreed to make payments in lieu of taxes with respect to the Project Facility, as
such payment in lieu of tax agreement may be amended or supplemented from time to time.

“permitted Encumbrances” means (A) utility, access and other easements, rights of way,
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not
materially impair the utility or the value of the Property affected thereby for the purposes for
which it is intended, (B) mechanics’, materialmen’s, warehousemen’s, c‘:arriers’ and other similar
Liens, to the extent permitted by Section 8.8 of the Lease Agreement, (C) Liens for taxes,
assessments and utility charges (1) to the extent permitted by Section 6.2(B) of the Lease
Agreement or (2) at the time not delinquent, (D) any Lien on the Project Facility, (E) any Lien on
the Project Facility obtained through any Basic Document, (F) the Conveyance Documents and
(G) any Lien requested by the Company in writing and consented to by the Agency, which
consent of the Agency shall not be unreasonably withheld or delayed.

“Person” means an individual, partnership, corporation, trust, unincorporated
organization or Governmental Authority.

“Pilot Mortgage” means the pilot mortgage dated as of February 1, 2006 from the
Agency and the Company to Yates County, as agent for itself, the Town of Torrey, the Village of
Dresden and the Penn Yan Central School District, to secure amourts due and owing and unpaid
under the payment in lieu of tax agreement, as said pilot mortgage may be amended or
supplemented from time to time.

“Plans and Specifications” means the description of the Project appearing in the fifth
recital clause to the Lease Agreement.
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“Post Closing Conditions Agreement” means the post closing conditions agreement dated
as of February 1, 2006 by and between the Agency and the Company, pursuant to which the
Company agrees to take certain actions to obtain various consents relating to the undertaking of
the Project subsequent to the Closing Date, as said post closing conditions agreement may be
amended or supplemented from time to time.

“Premises” means the property leased to the Agency pursuant to the Underlying Lease.

“Project” means shall have the meaning set forth in the fifth recital clause to the Lease
Agreement.

“Project Facility” means, collectively, the Land, the Facility and the Equipment.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

“Real Property Tax Exemption Form” means a New York State Board of Real Property
Services Form RP-412-a (Industrial Development Agencies - Application for Real Property Tax
Exemption) relating to the Project Facility.

“Required Approvals” means issuance of a permanent and unconditional certificate (or
certificates) of occupancy for the completed Project Facility by the Company and all other
permits, licenses and approvals necessary to allow the Project Facility to be used for its intended
purpose.

“Requirement” or “Local Requirement” means any law, ordinance, order, rule or
regulation of a Governmental Authority.

“Sales Tax Exemption Letter” shall have the meaning assigned to such term in Section
8.12 of the Lease Agreement.

“SEQRA” means Article 8 of the Environmental Conservation Law of the State, Chapter
43-B of the Consolidated Laws of New York, as amended, and the regulations adopted pursuant
thereto by the Department of Environmental Conservation of the State, being 6NYCRR Part 617,
as amended, and any local regulations thereunder adopted pursuant thereto.

“State” means the State of New York.

“Term” means the term of the Underlying Lease.

“Termination of Lease Agreement” means a termination of lease agreement by and
between the Company, as tenant, and the Agency, as landlord, intended to evidence the

termination of the lease agreement, substantially in the form attached as Exhibit E to the Lease
Agreement.
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“Termination of Underlying Lease” means the termination of the Underlying Lease from
the Agency to the Company, evidencing termination of the Underlying Lease, substantially in the
form attached as Exhibit C to the Lease Agreement, which termination is intended, upon certain
terminations of the Lease Agreement, to terminate the leasehold interest of the Agency created
pursuant to the Underlying Lease.

“Thirty-Day Sales Tax Report” means a New York State Department of Taxation and
Finance Form ST-60 (IDA Appointment of Project Operator or Agent) notifying the New York
State Department of Taxation and Finance that the Agency has appointed the Company to act as
agent of the Agency pursuant to Section 4.1(E) of the Lease Agreement.

“Unassigned Rights” means (A) the rights of the Agency granted pursuant to Sections
2.2, 3.2, 33, 4.1(B), 4.1(D), 4.1(EX2), 4.1(F), 4.1(G), 5.2(A), 5.3(B), 5.4(B), 6.1, 6.2, 6.3, 6.4,
6.5,66,7.1,7.2,8.1, 82,83, 8.4, 85, 8.6,8.7,8.8,89,9.1,93,11.1, 12.4,12.8 and 12.10 of
the Lease Agreement, (B) the moneys due and to become due to the Agency for its own account
or the members, officers, agents (other than the Company) and employees of the Agency for
their own account pursuant to Sections 2.2(G), 3.3, 4.1, 5.3(B), 5.3(C), 6.4(B), 8.2, 10.2 and 10.4
of the Lease Agreement, (C) the moneys due as payments in lieu of taxes pursuant to Section 6.6
of the Lease Agreement and the Payment in Lieu of Tax Agreement, and (D) the right to enforce
the foregoing pursuant to Article X of the Lease Agreement.

“Underlying Lease” means the lease to agency dated as of February 1, 2006 and
delivered on the Closing Date by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company has conveyed a leasehold interest in the Premises to the
Agency, as said lease to agency may be amended or supplemented from time to time.

SECTION 1.2. INTERPRETATION. In this Underlying Lease, unless the context otherwise
requires:

(A) The terms “hereby”, “hereof”, “herein”, “hereunder”, and any similar terms as
used in this Underlying Lease, refer to this Underlying Lease, and the term “heretofore” shall
mean before, and the term “hereafter” shall mean after, the date of this Underlying Lease.

(B) Words of masculine gender shall mean and include correlative words of feminine
and neuter genders.

(C) Words importing the singular number shall mean and include the plural number,
and vice versa.

(D)  Any headings preceding the text of the several Articles and Sections of this
Underlying Lease, and any table of contents or marginal notes appended to copies hereof, shall
be solely for convenience of reference and shal neither constitute a part of this Underlying Lease
nor affect its meaning, construction or effect.

(E)  Any certificates, letters or opinions required to be given pursuant to this
Underlying ‘Leasé shall mean a signed document attesting to or acknowledging the
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circumstances, representations, opinions of law or other matters therein stated or set forth or
setting forth matters to be determined pursuant to this Underlying Lease.
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ARTICLE 1I

REPRESENTATIONS AND WARRANTIES

SECTION 2.1. REPRESENTATIONS AND WARRANTIES OF THE AGENCY. The Agency
makes the following representations and warranties as the basis for the undertakings on its part
herein contained:

(A)  The Agency has been duly established under the provisions of the Act and has the
power to enter into this Underlying Lease and to carry out its obligations hereunder.

(B) Neither the execution and delivery of this Underlying Lease nor the
consummation of the transactions contemplated hereby will conflict with or result in a breach by
the Agency of any of the terms, conditions or provisions of the Act, the by-laws of the Agency or
any order, judgment, agreement or instrument to which the Agency is a party or by which the
Agency is bound, or will constitute a default by the Agency under any of the foregoing.

SECTION 2.2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company makes the following representations and warranties as the basis for the undertakings
on its part herein contained:

(A) The Company is a limited liability company duly organized and validly existing
under the laws of the State of Delaware, is qualified and authorized to do business in the State
and in all other jurisdictions in which its operations or ownership of Properties so require, and
has the power to enter into this Underlying Lease and carry out its obligations hereunder and has
been duly authorized to execute this Underlying Lease. This Underlying Lease and the
transactions contemplated hereby have been duly authorized by all necessary action on the part
of the members of the Company.

(B)  Except as otherwise provided in Exhibit B hereto and the Post Closing Conditions
Agreement, neither the execution and delivery of this Underlying Lease, the consummation of
the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of
this Underlying Lease will (1) conflict with or result in a breach of any of the terms, conditions
or provisions of the Articles of Organization or Operating Agreement of the Company or any
order, judgment, agreement or instrument to which the Company is a party or by which the
Company is bound, or constitute a default under any of the foregoing, or (2) result in the creation
or imposition of any Lien of any nature upon any Property of the Company other than pursuant
to the Basic Documents, or (3) require consent (which has not been heretofore received) under
any restriction, agreement or instrument to which the Company is a party or by which the
Company or any of its Property may be bound or affected, or (4) to the best of the Company’s
knowledge, require consent (which has not been heretofore received) under, conflict with or
violate any existing law, rule, regulation, judgment, order, writ, injunction or decree of any
government, governmental instrumentality or court (domestic or foreign) having jurisdiction
over the Company or any of the Property of the Company.
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ARTICLE I

LEASE PROVISIONS

SECTION 3.1. LEASE. (A) The Company hereby demises and leases to the Agency, and the
Agency hereby hires and leases from the Company, a leasehold interest in the Land, as said Land
being more particularly described on Exhibit A attached hereto, together with the improvements
now and hereafter located thereon, including any portion of the Facility located or to be located
on the Land (the Land and all such improvements being sometimes collectively referred to as the
“Premises”) for the term set forth in Section 3.2 hereof. The Premises are intended to include (1)
all buildings and improvements located on the Land, (2) any strips or gores of land adjoining the
Land, (3) any land lying in the bed of any street or avenue abutting the Land, to the centerline
thereof, and (4) a non-exclusive right to use any easements or other rights in adjoining property
inuring to the Company by reason of the Company’s ownership of a fee interest in the Land.

» (B) Itis the intention of the Company and the Agency that the Agency shall hold a
leasehold interest in the entire Premises. Accordingly, leasehold title to the Facility and any other
improvements hereinafter constructed by the Agency and/or the Company on the Land shall vest
in the Agency or its successors and assigns as and when the same are constructed thereon.

SECTION 3.2. TERM. (A) The term of this Underlying Lease (the “Term”) shall commence as
of the dated date hereof and shall expire on the earlier to occur of (1) June 30, 2021 or (2) so
long as neither the Lease Agreement nor the Company’s right of possession as lessee thereunder
shall have been terminated by the Agency pursuant to Article X thereof or by the Company
pursuant to Article XI thereof, the termination of the term of the Lease Agreement.

(B)  So long as neither the Lease Agreement nor the Company’s right of possession as
lessee thereunder shall have been terminated by the Agency pursuant to Article X thereof or by
the Company pursuant to Article X1 thereof, upon any termination of this Underlying Lease, the
Company shall prepare and the Agency will execute and deliver to the Company such
instruments as the Company shall deem appropriate to evidence the release and discharge of this
Underlying Lease. '

SECTION 3.3. RENT. The rent payable by the Agency under this Underlying Lease shall be
one dollar ($1.00) and other good and valuable consideration, receipt of which is hereby
acknowledged by the Company.

SECTION 3.4. USE; LEASE AGREEMENT; NON-MERGER. (A) So long as neither the Lease
Agreement nor the Company’s right of possession as lessee thereunder have been terminated by
the Agency pursuant to Article X thereof or by the Company pursuant to Article XI thereof, the
Agency shall (1) hold and use the Premises only for lease to the Company under the Lease
Agreement and (2) shall not sell or assign its rights hereunder nor the leasehold estate hereby
created, except as provided in the Lease Agreement.
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(B)  Contemporaneously with the execution and delivery of this Underlying Lease, the
Agency is entering into the Lease Agreement, pursuant to which the Company as agent of the
Agency agrees to undertake and complete the Project and the Agency agrees, upon completion of
the Project, to lease the Project Facility to the Company. Pursuant to the Lease Agreement, the
Company, as tenant of the Project F acility under the Lease Agreement, is required to perform all
of the Agency’s obligations under this Underlying Lease. Accordingly, and notwithstanding
anything to the contrary contained in this Underlying Lease, the Company shall not be entitled to
declare a default hereunder or exercise any rights or remedies hereunder if any asserted default
by the Agency hereunder relates to a failure by the Company, as tenant of the Project Facility
under the Lease Agreement, to perform its corresponding obligations under the Lease
Agreement.

(C)  Notwithstanding the lease of the Project Facility by the Agency to the Company
pursuant to the Lease Agreement, during the Term of this Underlying Lease, there shall be no
merger of this Underlying Lease nor of the leasehold estate created by this Underlying Lease
with the fee estate in the Premises or any part thereof by reason of the fact that the same person,
firm, corporation or other entity may acquire or own or hold, directly or indirectly, (1) this
Underlying Lease or the leasehold estate created by this Underlying Lease or any interest in this
Underlying Lease or in any such leasehold estate and (2) the fee estate or any other interest in the
Premises or any part thereof or any interest in such fee estate or any other interest in the
Premises, and no such merger shall occur unless and until all corporations, firms and other
entities, including any mortgagee having any interest in (x) this Underlying Lease or the
leasehold estate created by this Underlying Lease and (y) the fee estate or such other interest in
the Premises or any part thereof or any interest in such fee estate or such other interest in the
Premises, shall join in a written instrument effecting such merger and shall duly record the same.

(D) Upon any termination of the Lease Agreement or the Company’s rights of
possession as lessee thereunder pursuant to Article X thereof or by the Company pursuant to
Article XI thereof, the Agency may use the Premises for any lawful purpose, may sell or assign
its rights hereunder or the leasehold estate hereby created to any Person or Persons without the
consent of the Company, and may enter upon the Premises for purpose of taking possession
thereof:

SECTION 3.5. ADDITIONS, ALTERATIONS AND IMPROVEMENTS. Subject to the
provisions of the Lease Agreement, the Company, as agent of the Agency pursuant to the Lease
Agreement, shall have the right, from time to time, to make such changes, additions,
improvements and alterations, demolition or new construction, structural or otherwise, to the
Premises as the Company shall deem necessary or desirable. Title to improvements now located
or hereafter constructed upon the Premises, and any modifications, additions, restrictions, repairs
and replacements, thereof, shall be in the Agency during the term of this Underlying Lease,
except as otherwise provided in the Lease Agreement.

SECTION 3.6. ASSIGNMENT. (A) Except as otherwise provided in the Basic Documents, so
long as neither the Lease Agreement nor the Company’s right of possession as lessee thereunder
shall have been terminated by the Agency pursuant to Article X thereof or by the Company
pursuant to Article X1 thereof, neither the Agency nor the Company shall assign or transfer this
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Underlying Lease, nor sublease the whole or any part of the Property leased hereby, except that
the Agency may lease the leasehold interest created hereunder to the Company pursuant to the
Lease Agreement. The Agency may enter into the Lease Agreement on the terms provided
therein.

(B) Upon the occurrence and continuance of an Event of Default under the Lease
Agreement, the Agency shall have the unrestricted right to assign and sublet, from time to time,
all or any part of this Underlying Lease and the leasehold estate hereby created, to any one or
more Persons. Upon such assignment, the assignee shall thereupon be subrogated to all the rights
of the former lessee under this Underlying Lease, whereupon (1) the former lessee shall have no
further rights or obligations hereunder and (2) such assignee shall forthwith be obligated to

assume and perform each and all of the former lessee’s obligations and covenants hereunder.

SECTION 3.7. POSSESSION; QUIET ENJOYMENT. (A) Pursuant to the terms of the Lease
Agreement, except as otherwise provided therein after the occurrence of an Event of Default
thereunder, the Company has the exclusive right to possess and make improvements to the
Premises leased hereby.

(B) The Agency, upon paying the rent and observing and keeping all covenants,
warranties, agreements and conditions of this Underlying Lease on the Agency’s part to be kept,
shall quietly have, hold and enjoy the Premises during the Term of this Underlying Lease. -

SECTION 3.8. LIENS. Except as otherwise provided in the Basic Documents, so long as neither
the Lease Agreement nor the Company’s right of possession as lessee thereunder shall have been
terminated by the Agency pursuant to Article X thereof or by the Company pursuant to Article
XI thereof, the Agency shall not, directly, or indirectly, create or permit to be created, any
mortgage, lien, encumbrance or other charge upon, or pledge of, the Premises or the Agency’s
interest therein (except for Permitted Encumbrances) without the Company’s prior written
consent.

SECTION 3.9 TAXES. (A) It is recognized that, under the provisions of the Act, the Agency is
required to pay no taxes or assessments upon any property acquired by it or under its jurisdiction
or control or supervision. Pursuant to the Lease Agreement, the Company has agreed to pay all
taxes levied against the Project Facility.

(B) - Pursuant to the Lease Agreement and the Payment in Lieu of Tax Agreement, the
Agency has agreed to apply for the tax exemptions respecting the Premises to which the Agency
may be entitled pursuant to the Act, upon the condition that the Company make certain payments
in lieu of taxes respecting the Premises, as more fully set forth in the Lease Agreement and the
Payment in Lieu of Tax Agreement. The Agency agrees to use its best efforts to apply for any
tax exemptions to which the Agency may be entitled with respect to the Premises.

(C) In the event that (1) title to the Agency’s interest in the Premises shall be
conveyed to the Company, (2) on the date on which the Company obtains title to the Agency’s
interest in the Premises, the Premises shall be assessed as exempt upon the assessment roll of any
one or more of any taxing entities by reason of the involvement of the Agency with the Premises,
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and (3) the fact of obtaining title to the Agency’s interest in the Premises shall not immediately
obligate the Company to make pro rata tax payments pursuant to legislation similar to Chapter
635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real Property
Tax Law and Section 520 of the Real Property Tax Law), the Company shall be obligated to
make payments in lieu of taxes to the respective receivers of taxes in amounts equal to those
amounts which would be due from the Company as real property taxes with respect to the
Premises if the Premises were owned by the Company and not the Agency until the first tax year
in which the Company shall appear on the tax rolls of the various taxing entities having
jurisdiction over the Premises as the legal owner of record of the Agency’s interest in the
Premises.

SECTION 3.10. MAINTENANCE. Pursuant to the Lease Agreement, during the term of this
Underlying Lease, the Company has agreed, at the Company’s sole cost and expense, to keep
and maintain or cause to be kept and maintained the Premises and all improvements now or
hereafter located thereon in good order and condition and make or cause to be made all repairs
thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, and
foreseen and unforeseen. The Agency will have no responsibility with respect to the foregoing.

SECTION 3.11. CONDEMNATION. Subject to the provisions of the Lease Agreement and the
other Basic Documents, in the event of a total, substantial or partial taking by eminent domain or
for any public or quasi public use under any statute (or voluntary transfer or conveyance to the
condemning agency under threat of condemnation), the Agency shall be entitled to its costs and
expenses incurred with respect to the Premises (including any unpaid amounts due pursuant to
the Basic Documents and the costs of participating in such condemnation proceeding or transfer),
and thereafter the Agency shall not participate further in any condemnation award.
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ARTICLE IV

EVENTS OF DEFAULT, REMEDIES AND TERMINATION

SECTION 4.1 DEFAULT. (A) Any one or more of the following events shall constitute an
“Event of Default” under this Underlying Lease:

(1) The failure of the Agency (or the Company on behalf of the Agency) to

pay the rent due pursuant to this Underlying Lease within fifteen (15) days after written
notice to the Agency specifying the nature of such default; or

(2)  The failure of the Agency (or the Company on behalf of the Agency) to
observe and perform any covenant, condition or agreement on its part to be performed
(other than as referred to in paragraph (1) above) and continuance of such failure for a
period of thirty (30) days after notice to the Agency specifying the nature of such default;
provided that if by reason of the nature of such default the same cannot be remedied
within thirty (30) days, failure of the Agency (or the Company on behalf of the Agency),
to proceed promptly to cure the same and thereafter prosecute the curing of such default
with due diligence.

(B) Notwithstanding the provisions of Section 4.1(A) hereof, if by reason of force
majeure (as hereinafter defined) either party hereto shall be unable, in whole or in part, to carry
out its obligations under this Underlying Lease and if such party shall give notice and full
particulars of such force majeure in writing to the other party within a reasonable time after the
occurrence of the event or cause relied upon, the obligations under this Underlying Lease of the
party giving such notice so far as they are affected by such force majeure, shall be suspended
during the continuance of the inability, which shall include a reasonable time for the removal of
the effect thereof, The suspension of such obligations for such period pursuant to this subsection
(B) shall not be deemed an event of default under this Section. The term “force majeure” as used
herein shall include, without limitation, acts of God, strikes, lockouts or other industrial
disturbances, acts of public, enemies, orders of any kind of government authority or any civil or
military authority, hurricanes, storms, floods, washouts, droughts, arrests, restraint of
government and people, civil disturbances, explosions, breakage or accident to machinery,
transmission pipes or canals, partial or entire failure of utilities. It is agreed that the settlement of
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of the
party having difficulty and the party having difficulty shall not be required to settle any strike,
lockout or other industrial disturbances by acceding to the demands of the opposing party or
parties.

SECTION 4.2 REMEDIES ON DEFAULT. Whenever any Event of Default described in
Section 4.1(A)(2) hereof shall have occurred, the Agency may, at its option, terminate this
Underlying Lease upon not less than 5 days written notice to the Company. If such notice is so
given by the Agency this Underlying Lease shall automatically terminate upon the date set forth
in the notice without the necessity of any further actions or the filing or recording of any
documents or instruments. Nevertheless, the Agency may, but need not, record a Notice of the
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Cancellation of this Underlying Lease in the Yates County Clerk’s Office without the signature
of the Company to confirm the termination of this Underlying Lease. Nothing contained in this
Underlying Lease shall be deemed to limit, amend or modify the remedies available to the
Agency pursuant to the Lease Agreement or the other Basic Documents.

SECTION 4.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to
the Agency is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Underlying
Lease or now or hereafter existing at law or in equity. No delay or omission to exercise any right
or power accruing upon any default shall impair any such right or power or shall be construed to
be a waiver thereof, but any such right and power may be exercised from time to time and as
often as may be deemed expedient. In order to entitle the Agency to exercise any remedy
reserved to it in this Article IV, it shall not be necessary to give any notice, other than such
notice as may be herein expressly required..

 SECTION 4.4. AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES. In the event

- either party should default under any of the provisions of this Underlying Lease and the other
party should employ attorneys or incur other expenses for the collection of amounts payable
hereunder or the enforcement of performance or observance of any obligations or agreements on
the part of the defaulting party herein contained, the defaulting party shall, on demand therefor,
pay to the other party the reasonable fees of such attorneys and such other expenses so incurred,
whether an action is commenced or not.

SECTION 4.5. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any
agreement contained herein should be breached by either party and thereafter such breach be
waived by the other party, such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder.

SECTION 4.6. EARLY TERMINATION OF THE LEASE AGREEMENT. The Lease
Agreement may be terminated pursuant to Section 11.1 through 11.3 of the Lease Agreement.
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ARTICLE V

MISCELLANEOQUS

SECTION 5.1. SURRENDER. (A) The Agency shall, on the last day of the Term of this
Underlying Lease or on the last day of any earlier termination of the Term of this Underlying
Lease, surrender and deliver the Premises and all buildings, improvements, alterations,
equipment and fixtures located thereon to the possession and use of the Company without delay
and in good order, condition and repair, except for reasonable wear and tear.

(B)  On the last day of the Term of this Underlying Lease or on the last day of any
earlier termination of the Term of this Underlying Lease, title to all buildings, improvements,
alterations, equipment located on the Premises shall automatically, and without the need of any
further or additional instrument, vest in the Company. Notwithstanding the foregoing, upon the
written request of the Company, the Agency, within 60 days, shall execute and deliver to the
Company the Termination of Underlying Lease to be recorded to confirm this vesting of title.

SECTION 5.2. NOTICES. (A) All notices, certificates and other communications hereunder
shall be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the
applicable address stated below by registered or certified mail, return receipt requested, or by
such other means as shall provide the sender with documentary evidence of such delivery, or (2)
delivery is refused by the addressee, as evidenced by an affidavit of the Person who attempted to
effect such delivery.

(B) The addresses to which notices, certificates and other communications hereunder
shall be delivered are as follows:

IF TO THE COMPANY:

AES Greenidge, L.L.C.
590 Plant Road

Dresden, New York 14441
Attention: Plant Manager

WITH A COPY TO:

Peter H. Swartz, Esq.

Hiscock & Barclay, LLP

300 South State Street ,
Syracuse, New York 13221-4878
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[F TO THE AGENCY:

Yates County Industrial Development Agency
One Keuka Business Park

Penr Yan, New York 14527

Attention: Chairman

WITH A COPY TO:

Philip L. Bailey, Esq.
118 Main Street, P.O. Box 397
Penn Yan, New York 14527

AND

A. Joseph Scott, Esq.
Hodgson Russ LLP

677 Broadway, Suite 301
Albany, New York 12207

(C) The Agency or the Company may, by notice given hereunder, designate any -
further or different addresses to which subsequent notices, certificates and other communications
to the Agency or the Company, as the case may be, shall be sent.

SECTION 5.3. APPLICABLE LAW. This Underlying Lease shall be governed exclusively by
the applicable laws of the State.

SECTION 5.4. BINDING EFFECT. This Underlying Lease shall inure to the benefit of, and
shall be binding upon the Agency and the Company and their respective successors and assigns;
provided, that, except as provided elsewhere herein or in the other Basic Documents, the interest
of the Agency in this Underlying Lease may not be assigned, sublet or otherwise transferred
without the prior written consent of the Company.

SECTION 5.5. SEVERABILITY. If any one or more of the covenants or agreements provided
herein on the part of the Agency or the Company to be performed shall, for any reason, be held
or shall, in fact, be inoperative, unenforceable or confrary to law in any particular case, such
circumstance shall not render the provision in question inoperative or unenforceable in any other
case or circumnstance. Further, if any one or more of the phrases, sentences, clauses, paragraphs
or sections herein shall be contrary to law, then such covenant or covenants or agreement or
agreements shall be deemed separable from the remaining provisions hereof and shall in no way
affect the validity of the other provisions of this Underlying Lease.

SECTION 5.6. AMENDMENTS, CHANGES AND MODIFICATIONS. This Underlying
Lease may not be amended, changed, modified, altered or terminated, except by an instrument n
writing signed by the parties hereto.
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SECTION 5.7. EXECUTION OF COUNTERPARTS. This Underlying Lease may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

SECTION 5.8. TABLE OF CONTENTS AND SECTION HEADINGS NOT
CONTROLLING. The Table of Contents and the headings of the several Sections in this
Underlying Lease have been prepared for convenience of reference only and shall not control,
affect the meaning of or be taken as an interpretation of any provision of this Underlying Lease.

SECTION 5.9. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and
agreements of the Agency contained herein and in the .other Basic Documents shall be deemed
the obligations and agreements of the Agency, and not of any member, officer, agent (other than
the Company) or employee of the Agency in his individual capacity, and the members, officers,
agents (other than the Company) and employees of the Agency shall not be liable personally
hereon or thereon or be subject to any personal liability or accountability based upon or in
respect hereof or thereof or of any transaction contemplated hereby or thereby.

(B)  The obligations and agreements of the Agency contained herein and in the other
Basic Documents shall not constitute or give rise to an obligation of the State of New York or
Yates County, New York, and neither the State of New York nor Yates County, New York shall
be liable hereon or thereon and, further, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
lease, sale or other disposition of the Project Facility.

(C)  No order or decree of specific performance with respect to any of the obligations
of the Agercy hereunder or under the other Basic Documents shall be sought or enforced against
the Agency unless (1) the party seeking such order or decree shall first have requested the
Agency in writing to take the action sought in such order or decree of specific performance, and
ten (10) days shall have elapsed from the date of receipt of such request, and the Agency shall
have refused to comply with such request (or, if compliance therewith would reasonably be
expected to take longer than ten [10] days, shall have failed to institute and diligently pursue
action to cause compliance with such request) or failed to respond within such notice period, (2)
if the Agency refuses to comply with such request and the Agency’s refusal to comply is based
on its reasonable expectation that it will incur fees and expenses, the party seeking such order or
decree shall have placed in an account with the Agency an amount or undertaking sufficient to
cover such reasonable fees and expenses, and (3) if the Agency refuses to comply with such
request and the Agency’s refusal to comply is based on its reasonable expectation that it or any
of its members, officers, agents (other than the Company) or employees shall be subject to
potential liability, the party seeking such order or decree shall (a) agree to indemnify and hold
harmless the Agency and its members, officers, agents (other than the Company) and employees
against any liability incurred as a result of its compliance with such demand, and (b) if requested
by the Agency, furnish to the Agency -satisfactory security to protect the Agency and its

" members, officers, agents (other than the Company) and employees against all liability expected
to be incurred as a result of compliance with such request.

-2
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SECTION 5.10. RECORDING. The Agency and the Company agree that this Underlying Lease
(or a memorandum thereof) shall be recorded by the Agency in the appropriate office of the

County Clerk of Yates County, New York.

-23 -
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IN WITNESS WHEREOF, the Agency and the Company have caused this Underlying
Lease to be executed in their respective names by their respective duly authorized officers and to
be dated as of the day and year first above written.

01240200026 ALBDOCS 220781v]

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

-

By, (HED—

Avtherzed-Officer: Chairman

AES GREENIDGE, L.L.C.

BY:

Authorized Officer

-24-




IN WITNESS WHEREOF, the Agency and the Company have caused this Underlying
Lease to be executed in their respective names by their respective duly authorized officers and to
be dated as of the day and year first above written.

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer

AES GREENIDGE, L.L.C.

sy Dawla]. bd

= Authétized Qfficer
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o o ® ® | J | ®
STATE OF NEW YORK )
) ss.:
COUNTY OF YATES )

On the 15" day of February, in the year 2006, before me, the undersigned, a notary public
in and for said state, personally appeared JERRY NISSEN, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument. Z
Notary Public ﬂ

A. JOSEPH SCOTT I
Notary Public, State of New York
Qualffied in Albany County
Commission Expires Dec. 31, 2000
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STATE OF NEW YORK

§S..

R N

COUNTY CF ONONDAGA

On the R Z day of February, in the year 2006, before me, the undersigned, a notary
public in and for said state, personally appeared W personally known to me or
proved to me on the basis of satisfactory evidence tofbe individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same

in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

Notary Public

LINDA L. SHOFF
NOTARY PUBLIC - STEYE OF NEW YORK
NG, (1513085252
QUALIFIED I YETES COUNTY
MY COMMISSION EXRINES (220202 7
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EXHIBIT A

DESCRIPTION OF THE LAND

-SEE ATTACHED-
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" Schednlo &30 Description of Real Property

Croanidge Soticn = Praje st i the () Yoon oF Toray Yaee Couny, and (o) Town of

Schrdgia et Prencyty Pestviptient )

AR theor vettaln plans, pisces, o oF amd, with O Eullilings mad feprovcunsas therom,
sitage, diag, Wil Beag 58 the Town of , Yone ooy, Now Yok, xad the Town ¢F Ractatles,
Soapch Comury, New Yark, 3nd woi prfiuiarly desabol fn Agpendios A fosgh A-lE, beth
factaabve, mtachnd kerels. :

wummmwmumhhmm
Aot torweon the Seficr 33 O BORr Ak e 1R, W OT1 covtvaaty, restiicrions,
omaditions, PECIVIGIORS, CEALESIONS, BXMNMENS. S0 Wity Xnrr ol meod,

Tmmﬁmmﬂwmmwmwm

Sehrlicof Durypilony

mmmwumuwmﬁmawc.
sttacied Merei, Ale Cesepting 90 CbeSeg W igine aed smeccems i By NYEEQ welatiag 1 the
nnsalesion snd disteletoon of eloctric epergy sndfer materel or saewdacternd pas, wnd for cotwmsicaion
yndlon distiag: raposes, e Cisting on the propery, whethes oF acl of ruoook.
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F 4 st s oy d dn e dppondinsy svvadiad burete v vagurliv o P Coumnty Cheik'st ffan Jor
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des ay follows: On the north the former)
conpe Crooked Lake Cansl, and l:l,! as understood to h!-.
genkd = fo e Zok SR B Sy e et Y
eneca 7 on 0 ovm ]
,, o Toaa T 834 o o ook TernCTal nelivond
2 on wen WA
! Lxom xnm as the Lake M¥

» bowevey, from the above dcscrihed preaises the mil}
m u.tutn zouth of the outlet formexly owned by Edward R.
or, and later by Taylox Chemical Company.

Also excepring premises John T. Kaox, as referes, to
4 miny BALLEdad Camany, by Geed astedthe

sxzzmo. Geneva and Corning
15th day of warch, um. and recorded {n Yatea Comity Clerk's
Office in Libgy 57 of Deeds at page 445.

Alss Mung three and cne=half acres conveyed by Willlam K.
Pattesan and wife to Thomas F. Wells, August 1d, 1891. and
recorded in Yates Copaty Clux's office Decexber 1, 1697 in
Libee as vf Doeds at page 444

Algo exeepcanq 13/100 of an acre comweyed to the New York
Cenkral and Hedson River R. R. Co. deed date June 2, 1902,
and recovded $n Yates County Clexk's ice Angnst 13, }902, in
Liber 91 Of Deads at page 392.

Also excepting the right to use water from the dam pow ox
- formerly situite on tha oovtlet above the premises derchy
oo andmtothigbayzt! to above, such rignt

by Anna M. B:aa,hy to the First

having been herstofo

recorded 2:52 o mwcl:gt'mdmﬁmma:gtlzglﬁh
Tty 30 ]

Liber 304 ‘or Devds st page 562 ’

promises g by Horatio Eazen to ¥illiam
ersy, by dated March 29, 1849 and recorded in Yates County
clerx‘s office, March 30, 1B5& in Liber 29 of Dasnds at page 462,

Also excepting prumises
%nni.aé south from the Villige of ntuden. described as um;

ot and the highway Jesding s Dresdan: thance
exstarly alomg the penter zf the Keuks {formerly Crooked) Lake
t to a mmal)l tree marked 1847 on an $aland in the

y former
Central Electrie Corporation and more tuu eribed by deed
dated May 12, 1524 and mmm& 3, 13’24 in Yaten County
in 115 at page 505, thence west
mdomummmu M} two chains and gh:ylmzlme
iz::d:ed mgt =tenths teet! to him
d&ny oon mm: norts along said hway
. place of beginning, containing 1.8 acres more or less.

Being ang dexeby co thu sase premises couveyed by A.
Turner and others AsS ted
dped dated March 34, :.9:0 angd recorded in Yates Comity

erk's office, Mirch u. 0 in Xiber 121 of Deeds ;;me

514, with the excsption o praue.s get forth above
from Horatio Hazen to m.uiu and es described in
che exception last abowe noted. Sl ps




EAPINIDGE
&,1%, 6.1
APERNDIX B

EXCEPTING PROM THE ABGVE PREMISES ptcpezf-y n{gmp:&at.ed by the
g i et O S el 5
- L] ice . ]

4 muc uo:u on oa-.ubu z, 1959, ' in the Oftice of

the neparmt chober 13, 1939, and in the Ystes
County Clerk's omu oa .'mly 1967,

NG FROM THE ABOVE PREUMISES )mopezt sppropriated
of the State otmto:k designated % as Parcel Nos.

by the People
179, 180, 18] &ma 162 Mp No. 116 B2, Notice of
ﬂlcd in the ottiee of the Depu:m:tt of Etate on
22. 1980 in the Yates County Clerk's office on
W 90 19' *




mm!a“t:s $tation
APPENDIX €
RESERVING to the Grantor ownership af m:gxtunof the

p:nun now occupied by the Grantor'zs M elactric
ad 11l3-kV e:l.e’cmc substation more particularly

) s covered b{ this reservation
shal)l dmclude, without limitacion, the 34.5-kV eleatrical
disconnect switchea 51~74 and E54~248 and the 115«kV electrickl

diasconnect switches BI-76, BI-77, BA-TE, .and B4-T7:

ALL TEAT TRACT OR mmoempzedhymmaungns
| g‘“ﬁ’i"‘“"m‘“‘ qwu.un uggs':tmmxa:a::
§f Tates, and State at New M, awd geser gg az follows:

REGINNING at a 374" iron mumamnmadrt

of-way on the southerly ry of lands of New Yorkx §
flectric & Gas Corporation and m ngrthwesterly Cormer of Xanda
of “Ferzu Corporation™ (Liber 380, Page 943);

THENCE leaving said beginning point and munning through the
lxods of New York Btate Electric & Gas Corporatioa N. 39°39° 31~
H., a distance o 1016.10 fent To an irun Din set with a adrvey
1l cap stamped “WEILIR ASS0C, SURVEYS™, THE TRUE POINT OF BEGTINING

which point ic N. 26*38°05" €., & distance of 783.53 foct from
{1 the centerline intsrzmction of Lake Road and the railroad tracks
}l now or fomtly of New York Central Railroads

’ continuing through lands of New York State Blectrie
& Gan mtpoutm the following xix {6} courses:

1. &. 60°20°00" R.. a dfatanee of 267.24 feat to an iron
pin xot with a nuvey cap stampad "RRXLER RSIOS. SURVERYE*:

2. W, 29°52°26" W., a distance of 373.22 feet to an irch
pin get with a survey cap ztmeped "WEILER ASSOC. &URVEYS™:

3, N. 60°02740" %., a dixtance of 353.46 feet €60 an irane
pin 2et vith s survey cap stomped “WEILER ASSOC. SURVEYS®:

4. 5. 29°57°37" £.. a diztance of 160.90 feet to an iran
pin set with a survey cop stamped “REZILER ASS0C. SURVEYS®:

S. 3. 60%310°23" W., a distance ¢f. 3126.4% fuet ta an iron

pin gat with & survey cip stamped “RRILER ASSOC. m’.

6. §. 29°52°32” £., = diatunce of 213,95 feet to the POINT
OR PLACE OPF BEGINNING, ewpmuqaaamot!'lsﬁm

ALS0, ALY TEAT TRASY QR PARCEYL OF :AXD LAND ecoupied by an
exizting 3¢.5 XV electris substation ) within the lands o!
N¥ew York State Electric & Gas Corparatica in the Téwd of Torrey,
gggn:r of Yates, and State of New York, hounded and deacrided ag

lowaz

BEGINNING at 3 3/§” iron pin found aleng & xailroad righe-
of-way on thr southeriy boudsdery of lands of New York State
Electric ¢ Cas Corporation and the sorthwesterly corner of lands
0f “Farzo Corpormtion” [Lidex 250, Page Si3):2

THENCE s3id beginning point and runnin the
landz of New !ortngu te Elgetric & s m:pnnuoa'u. ‘08"
E., a tmd:blvufm:ouzmpmmuthawmg

TRUE POINT OF

cap stampud “WEYLER ASBOC.

wbich point is X, 47'24'51" L. dutanu of 1382.86 feet from
the centerline Sntersection of :-aka Poad and the railroad tracks
now or formexly of New York Central Railxoads

o)




MENCE through lands of New York Stare Elactric & Gis
corporation the following four (4) comrsez: .

‘ 1. 5. NN w, 1lel £o and 3.0 feet from
u building face and t.hm‘ugg‘::ill holes sat in a cuch at 4,00

feat 170.50 feet, a total distance of 174.950 feet;

2. N, 16°41°20" ., parallel with and 4.00 feet west of &
curd marked with dril) boles, a dizrance of sa.sa‘:eeu

4. R. 71°18°09* E., paxallsl with and 4.0 feet north of a
cuzd macked with drill holes, a distance of 172.50 fest:

4. §. 18°36'4¢” E., parallel with and 4.0 feet sagt of a

marked with drill holes, a distance of 68.68 feet Lo
the mmmnmormmdshqmmozo-mc
acres.

All bearings axe rcferenced to Xew Yark State Electric & Gos
flaat datun, :

ALSO RESERVING to the Crantor cwnerghip of that portion of
the premises now occupied by the Grantor's existing BUDSTAtion
{knosm as the “Dresden” electri¢ substation) lying within the
lands of Naw York State Rlecotric & Gas Corparaticn in the Tovn of
:orze{k :wnt of Ysters and State of Nev Yoxk, bounded znd

naox an :

BEGINMIEG st a concrete monumant found alemg the norsherly
boundary of Mcw York State Route 14 and wast of Swarchout Rosd:

SHEMCE Yeaving said begimming point and rimning r.hxou;h the
landx of Now York gtau Slecrric & cap Corporation N. 19337227
E. a disrance of 479.43 feet to an ixon pin set with a sucvey cap

0 YHE TRUL POIBT FECINNING

AS80C. SURVEYS®”, or

posnt is M. 04°29°52* R,, a distance of 314.3¢ feet frem

the centerline intersection of Lawpnan Rbad sod the railrond

tracks now o :omr.l, of Coneolidated Rail Corporation, said

ix alxo N. 75°22°00% W., a digkance of 2318.73 feet from a.

/4 iron pin found along a rallroad rignt-of-wvay on the

southerly boundary of land of Xew York State Rlectric & Gas

CorporatSon and the northwesterly corner of lunis of “Ferze
Corporation” (Liher 380, Page 543))

TRERCE continuing through lands of New York Btate Llectric
¢ Cas Coyporation the follmring four {4) comxaea:

1. B. TA"31°24* 9., a distznce of 109,78 feet to m irun
pin set with a soxvey cp staxped ' “NEILER ASSOC.
SURVEYS™;

2.  N. 15°35°15" W., a distance of 125.21 feet to an iren
pin met with a survey cap atemped “WEILER ASSOC.

3 N. M%45747” B., n distance of 110.24 feet to n iron
maetvi:hamcycapntuped'mmm
BUNVELS” 3

4.  §. 15°22°E1~ B., a distance of 124.75 fect to the POINT
OR PIACE OF BEGIMNING, comprasiag an ares of 0.316

acres. '

All bearings are ref o New York State Clactric & Gas
Plant datum. A zareruneed :
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ALSO RESERVING to the Grantor (i) cwmership of the followlng
relay switchboard panels [tegethex with (a) the wires and cadles
that eonnect the switches that are part of such panels with the
dewices and subsrarion equipsent controlled Ry such switches and
(b} the wiren =znd cebles that aupply AC/DC power to such pansls)
now located in the cuutzol rods ( 20 Xnows a5 the “old comtral
room”) sitoated off of the generator/turbing floor in the
electric statien now located on the prenisgs and {il)
such easements xnd cighty-of-wey as ace necessary {a) to pexmit .

mtmu.mmmmmmmummm
1| loca mmprmmmmzup&mcmmmto
mm. :mmt!“& 9 m ¢ “m' m [ 4
ad panels, wires and cableat pane

remove, repalr
S e e B e B T SY, Yaveaing CReC pauely provided,
p -

that in exercizing such cwnership, mmmm
and ugﬁgs-o:w. the Grantor shall with the Craatee’s
e e rulet and TegWIA o sesurity
safety matters with respect TO the electric gensrating tion
located on 1£ nece3sary or ¢, the ideatity

the -
and docation of much relay switchhoard panels, wires and cables,
I} and such sssements and rights=of-way, shall be fixed with greatex
specificity by a corrpckion desd or othaxr instrument fn
|| recordable form executed by the parties hereto.

ALSO RESERVING to the Grantox such cagements and rights-of.
way am ars necessary to pexmit the Grantor to comstruct,
peconatruct, inspect, operate, maintain, modify, remove, repalr,

and r co (L) new pelay sui :cq;i.nddnam
or replacessnt §z the 115-XV and/ar 34.5+kV electric

pececraxy oY desirable, moxe specific locations, for

relay svieohboatd‘. together with their associsted wires and.
cables, shall be fixed by 8 corrsction deed or other instrument
in rwcordable foxa executed by the paxties harsta.

) ALEO RESERVING to-'the Grantor (i) the right to o
© I cextadn wnctxw woltage € breakers located um

AC/PC Pover
Panelboards and stbstations, and such easements and rights-of-
way, ahall be fixed with greater specificity by a coarrection deed
ge:::am: instrument in recordable fors executod hy the parties

ALS0 RESERVING to the Grantor (i) ewaership of the Zolloving
meters (together with the wires and cables that such
peters with the data sources fhat they monitor) now located in

Appundix ©
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the control zoom (also Xnowm as the “old control room”) situated
- off of the generstox/turbine floor in the electric genarating
staticn now located onl tha premisez and (81} such easementy and
ighu-of-m as yre neceszary {a) to Yemlr. such meters, wizez

- sables t0 remain in theSr present locationa on the premdises

| Grantee's « rules and regola
and “safety mattars with respect to the aluctric geEnerating
J| station located ¢n the premises. I meCeSSAry or m;l.x:!;ld'c, .%

snd (b) to permit the Grantor to coastruct, recopxtruct, inspect.

operate, maintain, »odify, resowe, np'ux and tepiaee such

Polay switehboard 12 for

:exmasr f 3 (2} awter mbe%m“ Jocated on zelay
tehboard 13 far Greenidge 55T undt ¥ 4 (Load sidc of SST

for Grsmidge ESS maix § 4 f{load xice Ru8 § 4);
pmmwmm:mmmmomuf, and guch
cancaents and rignts—af-way, the Grantor shall cosply with the
Grantee’s reasonsble rules and regulations pertaining to security
and zafety matters with to the elsctric genarxting
station located on the premisas, If necessary Or desirable, the
1dm1:¥’and location of such meters, wires and cables, and smch
sanezen and rights=of-way, shall be fixed with greater
specificity by & corzaction dead or other instrument in
recordable forn axecuted by the partics hareto.

P
_lﬂ:md(}utlrmhumsnsnteﬁonwnynl
panel 1}

el providor for the presises to (b) the Geantor' s
SCADA RTU, (i1) ownership of the commnications wires and cables
that extend froa (a) tion

such demarcal point to (b} the
1| of the Geantox”s aforesaid 34.5-}XV alectric aubstation and 135~kV

alectric sobstation avd (idl) such canemsnts snd cights~of-way ax
ars neceucary {a) to parmit gnch wires and cables to yesain in
their present locatSons on the premises asd () w pernit the
Grantor to coustruct, reconstruct. » e, maintain,
BodLLy, XamOve, :nEk and replare such and cables?

hovevar, that in exercising such ownership, andg sueh
and zi ~afway, the Grantor shall coeply with the

casesents
tions pertaining to secuarity

jdantity and locaticn of such wires amd cables,

ecasemsnts and rightseof-way, xhall be fixed with greater
spacifipity by 3 correction deed or othey instroment Sn
recordable form sxecuted by the partiea hereto.

ALSO RESERVING to the Grantor such easements and rights of

- nyumnmwunm:mmMQmicaumm

and cables to he installed on the pramisms, and to parmit Grantor

1l to comdrruct, ryeconstruct, ::gect, oparate, maintain, nodify,

ALSO RESERVING to the Crantor auch easements and rights-ofe

" Jlway o5 are necessary (L) (al to permit the Grmubt'snns;ik:

electrical disconnact switches 8376 and BY-77 to resain thi

present locations on the atructore aysociated with the 115XV
oroup-vperated elscrtrical diacompect witch $3-75 (which
strocture snd owitoh are described in Appendix D hereto] and {b)

CREODEE
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|l permit the Graator tn
{i way, the Graptoxr shall with <heo
1 ll'z. o MZL

1l of aush poles, wires, fixtures,

to pammit the Grantor To .oRn3truct, pegoastruct, Anspect,
opezate, maintain, modify, remove, mnu and replacs said
aelactrical dipcomnect switchas R3~76 B3-77; and (i) {») to
permit the Grantor’s 115-kV clectrical dieconnect switches B4-76
and BA-77 to renain in their present locations of the structure
axsociated with the Ils‘mp-apenm electrical diseconnuct
muitch Be-75  (wbich and awitch arve descoridbed In
ppendix D heyeto) aod (b) €0 permit ths Grantor to comstruct,

ingpect, operate, malutain, modify, remove, repalr

such easeoents and
Grantor mu“m vith the Crantee’s reastnabdble

:nhs and s.-guhu.clg ’gg to ncuzt:{ and sifety matbers
with respect to ths XV growpecperated Jawm

awivches B3=75 and RE«73 and their agsociated strusturex. Ig
pecessary or desirabls, the lecation and idantity of Such
structures, such electrical disconnect switche: amnd such
easementa and rights-of-way shall be Lixed with queatsr
spenificity by A corrcettion deed or other Anstyument in
recordabls forn exacuted by the partics heveto.

ALSO RESCRYING to the Grantor (1) swnexship of the Granton's
electric txanymigsion poles, towery and structores (togather with
their associated overhead and undarground wires, v
enances sud communications facilities) now lecaced on the
premises and (£5) Fuch easements snd rights~cf~wny as are
pecessary (a) to perait anch poles, towery, Itractares, wires,
fixtures, appurtenances and facilities tc rmmain in their prezent
locaticas on the premises asd (b) to permit the Grantar to
constIuct, 4 saintain,

] wiras, fixtures, appurteninoes
amd facilities, and suth casenents and rights-of-wmy, shall, be
fixed with greates edficity by B coxzegtion deed -Of ather
ingtegment in form executed by the parties hexeto.

ALSO RESERVING to the Grantor (1) ovmership of the Grantor®s
electric distritmtion poles (togetber with their sysociated
overhead and underground wires, fixtures, snances and

{l commrmications facilities) now located on the preaiges and (il)

such easesents and rights-of-vay ax sre ms::? {a} to permit
such poles, wires,- fixtures, appurtenances tacllities to
remain in their present locaticns on the premiges and M) to
construct, recoustrust, aperste,
maingaln, wmodify, remove, repkir and replate such poles, wires,
fn mciunq such mﬁpﬂ m‘m'eum and :m;::-o!-
prxtaining : ity aod 'fet magt ‘“}g
ans swcurit aafety ers w.
ru:pec: mlmeum wut{nqt;?um ““.5"&" on t:;
Freadses., *nEAXY Azud; location $dentd
guch and igh::-d-nmy e;au ba :“i:d wtléhugéatet
asementy x.
mca;mcy by dfml; or othep Iinstrument in

a corr
' recoxdable form executed by the parties hermto.

ALSO RESERVING to the Grantor (1) ovnership of the Grantor”z
underground gas pipelines (together with thelr azsociated
underground aind surdace facilities) aow located on the premises
and {11) such easmments and rights~of-way as are necessary (a) to

t such pipelines and facilities ta xemain in theiyr present
the premisos and (b) to permit the Grantor o

-




conxtruct, reconstruct, inspect, opexats, maintsin, modif
remove, xepair and :&p).aoe suéh ps.pcux'au and tﬁcmn L4

provided, however, that in sing sueh
tagexsnts and rightz-of-way the Grantor shall ¢omply with the
Grantee's 1e rules and regulationy pertaining Lo security
and safety matters wi to the elactric generating

to the Crantor hareunder (i) ownership of any

grounding wire situaved () argund the outside
fenca iinu(m) of the 34.5-XV and 115-XV substations referred Lo
herejn. and (b) betwewn and/or eonucﬂ.oz tha M.5-kV and 115-kV
hm::s:.‘;n- referred to hexené. and é i) 'ﬂ aasemsnrs and
m:t: -3y A% AXE DUCESSETY Dm any = Mwwj,n
@ remain s.nyttn present location & the p::nnu. and ta parmit

€o construct, gesounst i i

Crantor ) ruct, inspect, operate, maintadn,
nodify, remove, repair, and replace y such wire,
tor reogaryen an eazement permitting Grantor o
construet, freconstruct, inspect, operate, nain , modSfy,
remove, repalr, and rep hew &wmmmmu
perimeter of the fence lime(s) of 34.5-xV and 115=kv

subgtations refarred to harein, and between such substations, as
and. %o extent deemed necwssary or desizable by tha Grantor:
provided, howevar, that in exercising such ownership, and such
cagements and rights-of-way, the Grantor shall cOmply with tha
Grantee's rules and regulations perta to gecurity
and safety mastters with respect to the wloctricsl generating
stacion located on the preaises. 1f neceasary or dasixahls, tha
im:mmuuumoﬂmmucm and asuch casenents
and rights-of-vay, aball be [ixed :¥ & correction deed or other
inatrmment in vecordable foxm ed by the partier bureto.

ALSO RESEZVING to the Grantoxr an easement anﬂst&t—ot—m

msm.pmtmmmwzormrmu. cles
. ttmuymaupuwmmryummutuehe
econduct of the Crantor”s DUEINGEE, incinding, without limitatiom,-
(1) the constzuotion, veconstroction. inspectica, of,
naintenance, modification, reneval, repalx and replagement of the
Grantor*s aforezaid mubstations; the testing for, to,
end remedistion of, sy esvireosmental conditions uwith respect to
sueh  subsrarions) and the coastruction, —xesoas on)
inspection, operation, maintensnce, nodizicarinn, removal, Tepalx
and replacenent of (a) such relay switchboard panels and their
axsocixted wires and cables. () such meters and heir azsociated
vires and cables, {¢)  the Grantor’s aforssaid CommOiCATIONS
|| vizes and cables, (&) the Grantor’s aforesaid electricul
disconnect switches, (8) such electzic mnni.:sto:ﬂpues,
fixtures and their

148 sgrpctures, Lixt: and

appurtenances and their associsted commmications fasilities, (g}

' mmpﬁmmmud.uuu' {h) such grownding wire aod

{w) operation of such AC/DC low voltage cirenit breakeras

|l provided, however, that in exercising such easement aud xight=of~
m the Crantor =hall comply sith the Crantee’s reasonable xulies

3 pertaining te mecusity and safety patters with

tomnmmmnﬂagaunonhuhdonm

to tha Grantor's “Dresden” substation shall snelude, wirbout
limditation, the predent drd angocinted thereulth. 44
necessary or desirzble, the lota of such driveway, and the
Pehaindar of Suth eAsemcat and right-of-way, shall be fixad with
grester specificicy B correction deed or other instrumeat in
recordable form executed by the parties hiepreto.




THE GRANYER’S ua:onab}.c rules and requkations pertaining to
safety :ntms shall br deemed to include, without limitatien,
the rollowing: {1} the Cccupational Safery apd Realth Act of
1970, 29 uiri}‘):;' a‘gl or m.f,’ (zs.i) the B.(.q? Voltage Proximi
necmul utet:y code (ANS: ©2), as each may be amended or
{l superseded from time to time.
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hovever,
and zighra~of-way, the Grantee ghadl oo
Grantox's ressonable rales and :eguhti.::s pereaining to pocuritly

ana safe nat th the Grantor's xelay
gmels located oa the prezizes. 3£ necwssary oF

desirable, the identity and tion of such | mate

apements  0d rights—of~ay shall de ¢ with greater

¢
sprcigicity by & corraction deed ©r Other {nxrronent in
recordable form executed by the parties hereto.

{5i) OMMERSHIP of the following electrical facilities now
GrantoX’'s aroresaid 34.5-kV

elecrric subaration and 115-XV electric
are described in

rion, grouudin
| control cable: (4} the JiS-kVv qgwp-vpcttua electricsl
e ol gtructune,

azsociated bus and connections, sorge arcesters, foumdarion/
|| groumding, comduit and control cable and (B) ene £00:5 ¥R cucrent
tronstormer togethel with its nasocfated © dizconnect
switch; (6) the 34.5-kV clreuit breaker §1-72 toyether with its
ssxociated .q?qmmt and coansctions to the electrics) dsxconnect
|} sustohes 5394 and S1~75, fowndation, W' condult and
control cable: (1) the 3¢, SeXV electrica. disconnect switch $1-
7%; (8) service station bank & 4L, wvhich bank conzikts of one 3~
i phass, 9%.5-2.4 XV, 10712.5 M sransforpes
associated bus and conneetions, 2.4-XV powes cable, surge
aprestess, foundation. grounding, contadt and
the 34.5-XV circuit Dreaker £54~72 vopether with ies assaciated
o i omaction o the UL S S e
- ES4~75, on, groun
Cables (10) the 34.5-K9 ndation, J tssopnect switeh ES4T55 (1)
puswork, surge and conduit and cable .

the 34.5~kV arreasters




UXDER AND SUBJECT to two indentures of lease made Harch 18, 1926
betwenn Associated Real P se8, Ing., and xespectively by
Rarry F. Meaar of the Village of Dresden, Yates County, State
of wnrkndrxngaummmqu. Inc., &
Bcot:guacm zed and exizting by and under the laws of the

e of New Yurk, having its principal affice in the Village of
Penn Yan, Yates County, Srate of Mev Yozk.

Being the zame premises conveyed by Associdted Real Properties,
Inc. to New York State Eleetric & Gos Corporstion Xy @ Goed
dated Debruary 4, 3937 and recoxded in the Yates County Clerk's
orfice on Febxnary 23. 1937 in Liber 142 of Deeds aT Pagw 24,

Also axcepti remixes conveyed by Hew York State Rlectric &
ry M mmw.mumm;u.zs:;n
']

which conweyaace
Kew York State plectxie & Gas Corporation specifically resecved
all water and xiparian eights oconnected with the property 38

Alxo tal rights ip navigable streams be
‘ mnﬁ%l%m Lakegh » A u:e’ﬁm sn the bed ’;‘Qﬁ
under the waters thereof. *

gm: to an Agreenent dated Dooesber 14, 1942, nade between

York State Slectrit & Gax Corporation and the tnited Seaten
of America gran aaeamtm:mtotuymmi

incersst Nest York Etata Slectric & Las Corporation »3y have

-  underthnnuﬂotstmecahke.

-smtummmtndrightolnyd:udswtm 27, 1993
qranted by New York State Electric & Gas Corperation to Ferro
Corporation TO construct, recomstruct, operate, iuzpect,
maintain, , remove and/or xeplace ao underground water
pipeline BppuUCtenanCEs  Upot. ovsr, under zud through a
portion of the ahove premisen, aleng with ingreszs anhd egrwss
over the above preaises for these purposes.

TOGETEER WITH a1l rights available woder an agreement dated May

28, 1991 whereby The Pecple of the 3tate of New York grant to

New York ftute Electric & Gas Corporation an easement, thé

{30) feet 1in widrh, for the operation and maintenance O
subnarine cabl the

ttismututmotthenudtowmuws in
attamdtommytommmum. Ing. all of the rmal
P wofmuro:ksnummicammnmnm
aal mumumummcmvmd n&ddeeduu::

Jork State Fleetxic & Gaf Corporations v
prowi azerapaid and hercafter: mgnla, WOWEVER, such

wew imeins & @




AVPENDIX A-2

ALL THAT THACT oR, PARCEL OF 1D, situate in the Town of ToxrLY:
Yates m:'mty. Mt':cﬂ.. being the sjwe Sonve

Baxedy conve misesmauting of pproximately @ e (B

;cnsyo{ I@Wmdﬁ on the north by a public ugaas‘?hb-}n,c

the bl mxmmmmmum.may as
]

the La mmumyxmqw en the east
by the said higinvay 1 from Drasden to Watkins, tcmli
known 38 the lake Roads m’:htsmthhyhndso!lm':or
mnr:mdmthemtby:.mtomnyo

Haxry B. Simes. fng of 8.29 acres of lxnd, ing
{hed in f£rom to

the second desox the

Yaw Yorx Cmmtral Rlectric Coxporation dated

and dnl.; re 1n the Yates Commty Clerk’s Ofrice Ogrobes

2nd, 19 ¢ &n Libwr 141 of Deeds st page §02; the premises

myﬂmm;umdﬁc {2) scres of land, and being
ceupian and owmed by azid Flaxence

the homa a1 DOw O n .
Smivhs the zFirst D& 'umdmmtsmtmu
now in the poEsession of said premizes, and that the zxane

agnp:d.'\us coneeyed by Flocence X. spith to New

Be the

!u:'g‘mte mmsmmnumby;m&edm
30, 1237 and roroxded in the Yates County Clerk's ofgice ©0
Februacy 10, 1937 in Liber 143 of Decds at Page 203.




tie bus & 4 Smwgmmdi con
t)] fhe!lanaiz'mlcscrvxc'e"andu

jocated bhotween the cirenit hreaker £54-72 and the station
nank § 453 (12

®

ity asseciated equipeent and coanections mwt (L) tae station

sereie bank § 4F, (i1 the tie b:: 16, and; t;ﬁ) the emergency
[

ted within the crantoxr’s 34.5=xV e estelio

transfarmeTR
sybatation {whith suhatation 32 described in Appendix € noxreto)

with theiz agxociated Soyndation, grounding, condult aod

coptrol oable: provided, However, that in awrelsing  such
ounership, md much caseagnts spd Fights—o f-wdy, tha Urahtee
hall crmmply sath the Grantor's reasonable ru.ed and requiaticms
pertaining to ncuitrmm-t utmvmhumcom

depixable, the

Crantox's subatation pragises. £ nucessary ox
eotricak

uedarothexmtzmt

res e roles end requiaticos pertaining 12 security
mmnﬁw“mﬂm';mm
wqumum. tha af

prov . t exercising
mnd xl —u:-nfmd:ummun:-plyﬁusmmuﬂ

t

and

ght—o ,nﬂlh:ﬂdmﬁgﬂlw
%a:umwtn fm“ha

Syt




‘ ARPENDIX A-3

[t ——— e anad

A1l That Tract 6z Parcel ©
County of Yatss and Stare %
follown: Comgencing at a
leading South to the Towa of Milo Dy James M. Clark’s land:
thenre at right anglea with the center of zaid road Morth 65
degrees west neven chains
the Narth bounds Of land
February, 3847, to  fhe

Westexdy along said Buckley's Noxth line
to the new EretT

chainx
1smmmzmummpuoeo£mmum containing
374 sexea of land, ba the sane pore of iess. Reaerving the pight
»

of © e saic preajses IDE Rny uses or purpeses of a
millepond adjacent to, subject to the conditions,
sxceptions and reserva in the patent contained, of which

Allie
George Turner by deed davred Match 23, 1672, and recorded in
vates Cownty Clerk's Dffice in Lider %4 of Deeds at page 110,
m-eaidp:oauubetnqmmwm conveyed by aa

&

ALSO A1l that other Tract or Paxeel of land, situate in the Towm
cmm:yofm!aggmsmoimurb bdounded 88

af Torrey,

ows: center of road, loading Lxom

Drasdon to .w«mmm:m:um 2,
& .R., thence along the canter of the road

zs-msmmmwm:mmm and )8!

East guszmb.mwuomnommz.l-
andzhuucoaante:m deqrees sad 30°

chain

Rant, zswmmuunhwasummmm:ham;um
rsilrond aforeanid; thance westerly slong the xailxead to the
place of b , coptaining eight acxesn of land and 29/100 of
an acze of laod, the same more or less, 38 sarveyed July 2,
1680, b{!.. Cgden. Being the zane prenises conve to George

Turper by Hanxy Bixkett deed dated Sept. 15. 1880, and

recoxded in said Clerk's Jan. 15, 1881, in Xiber &2 of

Peads at page 261.

Excepting snd xeserwing Lrom the presizes conveyed sll
angd wife

that portion of said pramiges conve By Georya

to Mell Lavpman by deed Juns 28, 3 89, zecorded in said Clerk's
Of£ies in Libar T3 of Deads at page 493, econtaining ona acre of
land moré or leuss.

Also excepting and reserving therefrom those portiona of said
premimes by George and wife to Syracuze, Gensva
% Corning R. .mmmw,mmrqud
Cleck'c office in Liber 59 of Doeds at paﬁedz.:"' and one
recordsd in said Clexk's 02fice in Libex €8 of st paga 38,

Also excepting therefrosm all that portica of waid premises
conveyed by Ella J. Sensdict to the M. Y. Central & Hodson River
R. R. Company by deed recorded in zald Cleex's DIfice inm

91 of deeds 3t page 544,

Also excepting that portion con ed Minnie A. Travis to Hew
York Central & Budnon River n.:.ey Co. by deed recoxded in said
office in Liber 91 of decds at page 545.




Being a portion of the & (13 mnveynd by Roy Swarthout to Kew

York tentral Electzic by 3 deed dited Saptember 30,

1936 and recorded in the 'm'.u waxty Clerk"s Office on Ootober
. 1996 in Lidar 141 of Deeds at Page 602.

It is the mt-nwummumammem iz
attached to convey o memﬁ.cn. . 21X of the real
pme:ey of New York State Electric & Gas Corparation at the
qa {4 lozation as and to the extent conveyed b mddam:ouev
Yaz:l: State DleCEXic & Gas cu'pcnmﬂ:

afaresald opd heremfter m such
property as described aforesaid m he:enfter

TOTAL P17




EXHIBIT B

POST CLOSING CONDITIONS

The Agency and the Company agree and acknowledge that the Company must take
certain actions subsequent to the Closing Date to obtain various consents necessary to undertake
the Project. The consents that must be obtained by the Company are described in the Post
Closing Conditions Agreement. The Company has, pursuant to the Post Closing Conditions
Agreement, agreed to obtain such consents.

B-1
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CLOSING ITEM NO.: A-3

AES GREENIDGE, L.L.C,
AS GRANTOR '

TO

YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY,
AS GRANTEE

BILL OF SALE TO AGENCY

DATED AS OF FEBRUARY 1, 2006

RELATING TO CERTAIN EQUIPMENT TO BE ACQUIRED
AND USED IN CONNECTION WITH A CERTAIN PARCEL
OF LAND (THE “LAND”) LEASED BY THE GRANTOR TO
- THE GRANTEE AND LOCATED AT 590 PLANT ROAD IN
THE TOWN OF TORREY, YATES COUNTY, NEW YORK.

012402/00026 ALBDOCS 222224v2




BILL OF SALE

AES Greenidge, L.L.C., a limited liability company organized and existing under the
laws of the State of Delaware having an office for the transaction of business located at 590 Plant
Road, Dresden, New York (the “Grantor”), for the consideration of One Dollar ($1.00), cash in
hand paid, and other good and valuable consideration received by the Grantor from YATES
COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State
of New York having an office for the transaction of business located at One Keuka Business
Park, Penn Yan, New York (the “Grantee”), the receipt of which is hereby acknowledged by the
Grantor, hereby sells, transfers and delivers unto the Grantee, and its successors and assigns, all
right, title and interest of the Grantor in and to the materials, machinery, equipment, fixtures or
furnishings which are described in Exhibit B attached hereto (the “Equipment”), whether now
owned or hereafter acquired by the Grantor, which Equipment is located or intended to be
located on or used in connection with a parcel of land (the “Land”) located at 590 Plant Road in
the Town of Torrey, Yates County, New York, which Land is more particularly described on
Exhibit A attached hereto.

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns,
forever, and the said Grantor, for itself, its successors and assigns, covenants and agrees to and
with the Grantee, its successors and assigns, to warrant and defend the sale of said Equipment
hereby made unto the Grantee, its successors and assigns against the claims and demands of
every and all persons whomsoever.

THE GRANTOR hereby warrants to the Grantee that it owns the Equipment subject to
such liens and encumbrances that exist as of February 1, 2006.

012402/60026 ALBDQCS 222224v2




IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its
name by its duly authorized officer and dated as of February 1, 2006.

AES GREENIDGE, L.L.C.

BY@MVM LY

Authortzed Officer

012402/00026 ALBDQOCS 222224v1




STATE OF NEW YORK )
) ss.:
COUNTY OF ONONDAGA )

On the ZA day of February, in the year 2006, before me, the undersigned, a notary
public in and for said state, personally appeared&%?m personally known to me or
proved to me on the basis of satisfactory evidence tdbe ti€ individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same

in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

Notary Public

LINDA L. SHOFF
NOTARY PUBLIC - STATE OF NEW YORK
NO. 01-8HE055262
QUALIFIED IN YATES COUNTY :
MY COMMISSION EXPIRES 02-20-20 Q7

012402/00026 ALBDOCS 222224vt
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EXHIBIT A
DESCRIPTION OF THE LAND
-SEE ATTACHED-

A-1
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. Schedulo 470 Deseription of Real Property

Greandye Suticn = Frpery Swaabed av v (i) Toon o Torrny Yas Cound, an2 (o) Town of

Redntue Senag; Coaan, dicw Yok -,

Schedelp o Prencrty Dreeviprfiony *
AT these comin piots, placet, of pooedls of bund, with Ui bulliings wed
st ing, wid Wisg 1a Ot Tows of Tocery, Yawe Coeaty, Now Yerk, mmt the Town of R,

Sctedyioof Evceptiony
Prorping snd rexcreing sach o) progofty fnd i» Appesdices B amd C,
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CREXRIDET
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APPENDTIX A=-1

er' Coun' 'zz!ae?; and a:a of wtekhbcgcw‘:g
(Vo) (-1

Provi (Mgt the by the fand

comprising the

ag follows: On £th formerl,
Crooked Lake Ganzl, ::ﬂmumdmtood :ohz
ands

owned e Moo York Central Railread Compmany; on tho east b
Seneca 7 on the soyth by the 1 tomrlymndby:ong
Thoxas, now Soss HNuson, and the Mew Yoxk tral

Coxpany, Penneylvania Divieion: and ;n the wext by the highwvay

Dresden,
Mmsmtantom:lym“mmtbetmxm

, bowewry, from the above vxmap:aiusehumu
mem u.!:uatn somth of the ontiet formerly owned by Edwaxd R
and latsr by Taylox Chemical Czpaay.

Also T3 COnve bymr.xncx as refares, to
e GeALa S Gocny JuLimiad Companye By deed S3tss vis
16th day of March, 1878, and recorded in Yatez County Clerk's

Oftice :.n Lidher 57 of Deeds at page 445.

Also excepting three and ona-half acres conveyed milliam W,
ntteaon and wife to Thamas f£. Wells, August 14, 1851, and
recorded in Yates eowoty Clerk’s office Deécexder :l 1897 in
Liber us of Deeds at page 444.

excapcsaq 13/300 of an acn:e convnyed r.o the New York
Central and Hudmon River R. R. deed date une 2, 1902,
and cozﬂad ia Yates Cnn Clerk‘s tice Mg'ast. 13, 1902, in
Liber 91 of Deedz at page 5

Also excepting the rs.ght to use water from the dak pow or
formecly situste on cptlet ahove the premises herehy
mvmg. and west of ughmy referred to sbove, such rignt
having been hurwtofore conveyed ? Anns K. Bradley to the Firat
Rational Bank of Wellsboro by deed dated July 17, - 1911 and
recorded 4n Yates County Clerk's office, August 19. 1511 in
Liber 104 of Deeds at page 662.

me excepting premises Horatio Hazen to ¥William
Berey, hyep deed dateg March 29, . Mshaynd recorded in Yates County
Clerx's office, March 30, 1B5& in Libex 29 of Desds at page 402,

pramises zituate on east =ide of highway
% %'a podst in th:“ - s " (formerly Grooted)
at = <
p:he. highay th from Dresden?
emcryaluqmmofm fomerly Croo. Lake

dated 12, 1524 and recorded Ma 4 in Yates County
Clerk's office in Libex 113 o£ at page 505, thence

ten d ummmzo'mmmmmughwmm

n!.qht;— tetenths feet] to the highway

leading south Presdens noxth aleng sudd highway to the

place of boyimuing, containing 1.8 sares more or less.

ncinq ang hereby co the same premisex A

l%d pthers mo:uted ‘Real hm::. ing.,

&daul dated Mareh 14, 1930 recorded {n Yxten County

k's office, March 14, 1930 :ln Lidey 121 of Derds at page

514, with the exaeption of the prmi.aas get forth above by deed.

from Horatic Haxen to William s described in
ehe exception lagt abowe noted. Barzy = W




CREIRIDGE

6.19, 5.2
APFENDIX B
EXCEPTING FRON THE ABOVE PREMISES B iated b, t!w
state of Hew York designatod an eamua No. ggg ed ‘v
¥o. 100, Moticw, Of appmprutm tucd Ouica ot m

Deparmt of Pohlic wWorks on October 2 1959. in the orfice of
the Department of State on October 13, 1939, and in the Ystes
Ceunty Clerk's Office on July 29, 1960,

NG FROK TEE ARBONE FREMISES perty sppropriated
wmmuotmsnuozwrork qna ’as?amlhlos.
179, 180, 161 and 102 on Map o. 116 R=2, Notice of
 ppropristion filed in the office of the Mumm: of &tate on

Angust 22, 1980 3nd in the Yates Coonty Clerk's office on
october 9, 1880,




Gresnidie Station
Yates County
ApEENDYX €

RESERVING to the Grantor ownersbhip of that portion of the
prenites now occupied by the Grantor's 34.5-kV electric
substation and 115-kv electric 3substation wore particnlarly
destxivad below; the agpuﬂenm covered by this regervatiom
shall include, without tacion, the 34.5-kV electrical
disconnect switches 51-74 ma E54-74 and tht !.I.Sv-k\? alectricgl
aisconnecy. switches R3~7G, B3-77, B4-T6, .and

m:: PARCEL OF LARD oc¢cupied Dy an existing 115
tation J.ﬁguwmm?rmrux Atate
m.mm &

i Touz of To! oounty
Yates, nd swu ut Naw Yoxrk, boundsd amd descy Eﬁ az follows:

BECINNING at a 3/4° iven found along a railroad right=
of-way on the southerly of mes of New York State
flectric & Gas curpontm and the ngrthweszterly Corner of lands

of “Perro Corporation” {Liber 380, Page S43})4

THERCE leaving said begixning point and mumming theough the
lands of New York State Electric § Gas Coxporation M. 39'3h 9’ 31
®., a distance of 1016.10 feet To an iron pin mtwitha urvey

SURVEYS™, THE TKUE POINT OF BEZGINNING

1| cap stamped “UEXLER ASSOC,

which point iz W. 26%38°05" E., & Gistance of 193.53 feet from
the centerline intersection of Lake hoad and the railruad txacks
now ar tomrly of New York CenCeal Rajilroads

THENCE continuing through lands of Hew York State Electwie
& Gan Corporstion tha follewing six (6) courses:

1. S. G0"20°00” W., a dlatance of 267.24 feat to 3n ired
pin aut with a zurvcy Csp stampad *REILER ASSOC. SURVEYE*:

2. M. 28°52°26" W., a distance of 373,22 feet to an iren
pin get with a surwey cap mtamped "WEILER ASS50C. SURVEYS®;

3. N. 60°027°40" k., a dizstance of 393.!5 :!eet to &n irome

pin got with a survey cap stamped WEILER ASSOC. SURVEYS®:
4. S. 29°51'17" E.. a distance of 160.80 teet to an izan
pin set vith a suxvey cep stamped "NEIZER ASSOC. SURVEYS™:

5. 8. 60"10°23” W., a distance of 126.45 fuet ©o an iron
pin pat with & sucvey cap stamped “KRILER ASSOC. SURVEXGSS

6. 8. 29’52'32' E., a distance of 213,95 feet to tha POINT
OR PLACE OF BEGINNING, temprising ah ares of 2.7G0 acrus.

ALL TEAT TRACT OR PARCEL OF IAND ocamied by an
exixting 3.5 KV electric substation lying within cthe lands of
Mww York State Electyic ¢ Gas Corparaticn in the Tow of Torzey,
gognf.r oFf Yates, andsuceofwev York, bounded and descrided as
ollowas

mmum at a 3/4" iron pin found xleng a xailroad right-
of-way on ‘.y noundary of lands ©f Naw York State
on and

Electric & cu Ootpo:ar. Ly corner of lands
of “Xarroc Corporation” (Liber 330. Rage 9131:

THENCE leaving said beginning point snd runnin throug%the
lands of MWew York State Elpctric & % po Gan Corporation Vu. g1702* 08”
Eoy & dutnnce of 1017,81 tut to ané;:n set: usth a sumg

cgzd “NEXLER ASSOC. POIRT OF

point is A, n'wsxv :.. a distance of 1362.25 foat from
the ccnurune intersection of Lake Road and the rallroad tracks
now or formerly of Hew York Central Railroads

o




THERCE lands of New York state Eleetric ¢ G
corporation the e oving o {4 comrser: : it

1. S. N1¥yN* u, ggan.llel 0 and 3.0 feet from a
pullding face and threugh drill holes set in a curb at 4.00
fere 3170.90 fett, a total aistance of 174.30 feet;

2., M, 16"41°20" W., 1ie) with and 4.00 feet wext of &
curd marked with holes, a dizvance of 68.94 feets

‘4. N. 71°18°08" E., paralisl with and 4.0 fect narth of a
curh marked with drill holes. a distance af 172.58 fewt:

4. €. 1B¥36’°44* k., parallel with and 4.0 feet sast of a

ourb macked with drill holes, a distance of 68.60 fest to

g: POINYT 04 PLACE OF BEGINNING copprising an srea of 0-Z74
3.

All beaxings are rofarenced to Rew York State Elactric ¢ Gan
| Plant datun. :

ALSO RESERVING to the Cramter cwnership of that pertion of
the presises now occupied by the Grantor'g existing substation
{tnown a8 che "Dresden” electric substatian} lying within the
lands of New York State Rlecctrie & Gas Corparation in the Town of
Torrey, County ©f Ygtes and State of New York, bounded and
describen as L0110Ws:

BEGINNIFG st & concrete monusent found alimg the northerly
boundary of New York state Route 14 énd west of Svarthout Road:
»
LAENCE leaving said beginning point and running thtough the
Jands of Now York State Elsecric & Gas Corpozation H. 19°33
E. a distance of 478,43 feet ¢0 Jn irohk pio set with a survey cap
“WETLER ASS0C. SURVEYS®, THE TRUE POINT
point is H. 04%29752~ R., a dingance of 314.3¢ foet Lrom
the ceatsrline intersection of larpaan Road snd tho ralilroad
tragks now or formerly of Consolidated Rail Corporation, said
goint ix alza N. 75°22700 ¥., s diztance of 2316.73 feet from a.
/4 Sron pin found along a rallroad right-of-way on
_southerly boundacry of lend of Mew York State Rlectric & Gas
Corporation and the northwesterly corner of lsnds of “Ferzo
Corporation” {Liber 320, Page 943))

THENCE coatinuing 1anits of Mew York State Bleotric
& Cas Corporatiom the €nll four (§) couxaex:

1. B. TA"317°24" ¥,, a distance of 108,70 feet to m
pin set-with a survey eap staxped  “NEILER ASSOC.
RURVEYS”;

2. N. 15°35°15° ., a distance of 125.21 feet To an iren
pin et With a sSurvey cap atamped TWEILIR ASSOC,

3 M. T4%48747* E., © distance of 110.24 feot to aa irem
pusuvimasmyupstmw'mmm.

€. 8. 15°22°51~ B., a distance of 124.75 feet to the POINT
OR PLASE OF BEGIMNING, comprasing an area of 0.316

AcTea,

AlL bearings sre refcresced to New York State Klectric ¢ Gas
| plant dateme " eronged 40 i
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ALSO RECERVING to the Grantor (i) ownerehip of the following
relay switenboard panels {togethex with (a) the wires and cadles
that comnect the switches that are part of such paneclz with the
devices and avBapariad equipment contywliied by auch switches and
(b} the wires snd cables that aupply AC/DC power to such panels)
now located in the contxol room (Aiso known as the “old control
roon”) situsted off of the generator/turbine floor in the
mwwﬂwmumwmmontmmm ¢

sSush ehonments snd righte-of-way &8 are necessary (a) pex:z::t

0o
guch panels, wires 3vd cablea to remain in aixr pres

t Ak ements
and rightswof-way, tha Grantor shall with the Craatee’s
H reasonable rulez and regulations to sscurity and
safety matters with raspect o the electric gwnerating atatiocn

Jocated cn the poemises, l1f necessary or desirable, the ideatity
and location of ruch relay switchboadd panela, wirey and cables,
such sasements snd righu-otm shall be fixed m:&th groater

and
ppecizicd by a carrechion
nmdnblgyzom executed by the parties herato,
ALSO RESIRVING to the Grantox such cascments aad righta-of-
uyumnumtuytopexdtmczm to construct,

alectxs gensxat station Jocated on the premises.: X£
peteceary of deairable, moxs specific locaticas , for such new

xelay m:m-mt, together with their assoclated wires and.

I cables, shail De fixed by ¢ correction deed or other instrument
ted by the partien hersto.

ALSO RESERVIRG to:the Grantox (i) Mt to operate
certain AC/DC low voltage cicouit breakers on AC/DC Rovex
Bummum;mmm:mnmmmm

elactric genersting station now located on the cg:nuu. which
croult Breakeys are oozponents of the t permits the
energization and de-eoergizatien of and facilities
Jotated on the premises of the Grantor's uforesaid 34.3-%XV

|| ezectric substatisn aod L18-kV electric mmmtw“m (ult lt:?e

safety marters with respect to thas el 7] erating station
. electr.
located on the + 15 nece or mx&e. the identicy
and locaties of soch cirewit breakers, AC/IC Power Distribatiom
Panelmrdshenéx W, xnd mc!e &:ubn;ts and rights-of-
|| way. xhall grelter specl 3 corre deed
or other instrument in recordable form executod by the parties

1] hereto.

ALSO RESERVING to the Grmator (i) owaership of the following
paters (together with the wires and cables thit epnnpot such
paters with the data sparces that they monitor] now located in

T




the control room (alko Xnown as the “old control rogn*) situated
off of the rator/turbine flooe in the electric gengrating
statica now located on tha presisez and (ii} such easements and
ﬁghu-oz-m af are necegoary (a] to permit such meters, wixes
eahies to yemain in their prasent locations on the premises
snd (b) ta permit the Grastor to coastruct, recenxtruct, ingpect,
te, maintain, modlify, remove, repair and mpiwe sunh
mura;w\fx:u and mfz (:n naver mbc;s:ﬁtw's‘; Jiocned. ‘:
rela t:hbum?nol or Gncnl.dga high &
oL 7332 % 3): (2) meter omcber DI85-1066 Jogated on relay
switchboard 13 for Greenidge 58T unit § 4 (load xido of S3T
e ay; sngd (S) matar mmber 7155 located on relay switchhonrd
| paned for Grwepidge ESS mmit # 4 fload zioe RS8 & -4);
v in exerciging soch andd guch

and =afery mattwery With respect to the electric genevating
skation located on the prenisss. If pecessary o desirabla, the
Jl identity and location of such meters, wires and cables, and such
sanmments and rights-of-wdy, shall be fixed with greater
specificity by a corraction dead er other instrument in
recordable form wxwruted by the partics hareto.

] mmmmcwmmwtnmnmum

communications wires snd cables that extend fron (a) the
denaxeation point batween snch wires and cables and thoze of the
telephone sexvics providar for the presises to (b) the Graator's
SCADA RTU, (1i) ownership of the copmunications wizes and cables
that extend from {a) tion

i e num‘ A

1| Grantee’s « rules and regulations to gecurity
and safety mattary wuith revpect tO the eluctric genexating

J| station locatsd on the premises, 1T peCesSiry or desirable, the.

idents and location of such wires and such

] and rights-of-wvay, =hall be fixed with greater
opacificity by & corraction deed of other instrument in
recordable form executed by the parties herato.

mommtheautorunhnummnmd
4 myumnwmwmm:m&%gm&aumm

|| remave . cahlest
amsmmlouﬂhmumdmmmcmumﬁfn
d&eemmymc&em&automl XV

Il qlectrie sobmtation and 34.5-KV slectric scbatation. PFrowided,

Bowgvwr, that in exercising such sasements and rights-of-way, the
Crantor shall vith the Grantee's e ruler and
regqulations

to gsecumity and ol wattars with
1| respect to &: electrical genexat “-:u:ion ted on the

premices. 1f necessaxy desirahle,
of gush eascpents Morngnu-ot-vay ahall de Zfixed by a
instrument in recoxdable £ exeouts

coryection
by the parties hereto.

. ALSO RESERVING to the Crantor much easements and righta-ofs
lusy as are necessary (i) ({a) to pexmit the Graptor’s 115-kV
eleotrical disconnact switches B3-76 and BYI-77 to resain in their
tructure associated with the 115-xv

group-operated electrical disconnect switch B3-75  (which
SEructury amd swirch are dsscribed in Appendix D hereto) and {B)




pernit the Granter to .unstwct. reuons!:tnc:a inspect,
Eente. paintain, mnodify, vemo and zeplaca said.
actrical disconnmct switchas 23-79 na-'n. and {1%) (s} to
permit the Grantor’s 115-XV electrical discompect switches B4-76
mad BA-77 to remain in their present locutions oh the gtructurs
aspocisted with the ns-mp-cpmm electrical disconnect
awiteh m;?s wbich s and switch are described in

Appendix
reconstrul mintain, modi
S e T e R

oy 1y with tlm mnm' E roascnadle
rules and ugullqu w0 uwx'is Aand aat-g BatCars

with cﬁ:m SUCANLOL
swit 23«75 and Re~73 and :hd.: asxout.aud gtroctures. I
necessyry or desirable, tion and {dentity of auth
structures, such eetﬁml dumct switches and smch
eazearnrs and :1¢hta=ot-uay shall be fixed with greater
specificity by corcection deed or other Sastryment In

recordable fork acewced by the parties heveto.

ALSO RESERVING o the Graator (i) psmerzhip of the Grinton's
elcetric unnmiuion poles, towers pnd structares (togather with
their assactated overhead wizes, fixtures,

! uaﬂ(“):uﬂmmmuqhu-otmyum
Tecessaxy (m) to peralt auch pales, Towexy, Structures,
{ixtures, wmmmuuuummmmupm:

Jocaticns on the premises s (D) te pmu the Grantor €O

QORsTIv recopstruct, inspect, operate

1 remove, repaic wod replace sudzpous. towers, structures, wires,

fixtures, appurtenances and facilities; provided, howavar, that

in exercismq soch owmarship, and mch easesants and :xfu-ot-
way, the Granter ahall mly with the Crantee’s rales
and uguht.ims partaining to secority and zafety sactecs ﬂi:h

TeaRpact to cle:::i.c genexating station located on

1| prenises. nmaﬂsaryo mmbza.mmmmmucy

1] of such polu. towers, StIUCTUres, wires

fixed with greater el f10L a corxrection
ingerument in mﬁ ! wtld by the parties heroto.

ALSD RESERVING to thw Grantor (1) mmh!.p of tha Grantor’s
Il c1ecezsic distribution poles {together with theix usochtxd
overhesd and underground wvires, Sixtures, appurtenances and
commmications m::.umn now located on the pramises and (id)
such mmtt and uc!:ts-oﬁm X5 aru nm::? {a) to pemit

such poles, - f£ixtures, appuxtenatces
mamushcs.: prcscac locations on the premipas and (m eo
Grantor tn construst, recons operste

perait
,  rEmSve, such poles, \dﬂl,
fixtures, appurteninces axd facilities; provided, THE,
AT Coasiy vith tho ¢ S acoilie rujes
wvay, the Gtmbor shal)l s e rules
security and utet:y nttezs with
located the

] , Rppurtedances and
nch sacenents and mu-ofvway. shall Be fixed with greater
teity Dy correction deed or other instrwnent

mbh form ueeutu by the parties hersto.

ALS0 RESERVING to the Grantor (i) mctship of the Grantox’s
mdersroml gas pipelines (together wheir aspoviated
undu'g roand sod surface facilities) now locatcd on the pwuisu
and {11} such ¢usewents. and rights~of~udy as are necessu-y ta) o

t zuch lines and facilities to present
ocations ox?'t gﬂ p:mnaz and nfi’ to pesmit t.he Grantor to
- GRETIIIDGT,
Jppeodix T

fixtures, apfRetenmnoLs
gt facilities, snd such chjensnts and’ rmu-of-ny. shall, be
deed O others

—-




| e

copatruckt, roconstruct, inspect, operate, maintain, nodify,
remove, repair and replace such pipelines aod facilitier;
provided, however, that Sn exercising such cwnership and such
casepents and righty-ofoway the Grantor shall comply with the
Grantee's le rules and regulations pertaining o setuzity
and safety wpatters with regpect to the elsctric generating
station located on the premisss. If necexsary or desirable, the

specificl a correctim
rmtdm:, la‘g executed by the partiss hereto.

ALZD RESERVING to the Crantor hermmder (i) ewnership of any
grounding wire situated (s) around the outside perimcter of the
fenca linm(x) of the 34.5-XV and 115-XV substations refarred o

L and (b) Datwesa 3nd/or connecting the 34.5~xV snd 115-kV
ons Teferred to hereln, aod [4i) sich easemenrs and

ghts—of saxy grounding wire
w resain i.nyita pregeat location on ths premises, and €0 permit
Crantor tO Construct, recosstruet, incpect, operate, maintaia,

¢h grounding wire

Furthar Grantoe TESRTyen an easemen® parmittiag Grantor :6
conavruct, Nmtzncth“inapect. opuatﬂiuwtma nodsLy,
[*

next slong
perimcter ©f the fence lina{a) of :ge 34.5-kV aund 115-kv
substations refarred to herein, and between such substations, ax
and. to axtent deesed necsIgary or desirable by the Grantor:
vided, howewar, that in exercising such ownel , and such
cagements and TAghts—of-way, the Grantor shall cozply with tha

Il crantee's reasonable rules and regulations pertaining to security

and Bafety mattors with Tespect to thre electricsl gEnera
starion located on the premiges, 1f nece3sary or dasSxanis, the
tdentity snd location of auch grounding sasenents
and rights—of-way, aball be fixed :{ a correction deed or other
inatroeent in recordasble fom ed by the parties barato.

ALSD RESERVIEG to the Grantor an easemant and t—ox-::s
acxoxs the premises conveyed hazwby for personnel, cles

equipment for soy and a1l purposes naceszary or econvenient to the
conduct of the Crantor” s busingse, Ancloding, without limitation,-
(1) the constxuation, recmstruction. inspectica, operatiocn,
maintenance, modification, remsval, Tepair and replacesent of the
Grantorss aforesaid substations; the tex fox, response to,
and rempdistion ef, suy eavircshental conditions with xespect to
auch substationss and tho construction, umtt:rmim

and replacement of (3) such relay switchpoard panels and thelr
. (b} such meters and theiyr associated
wires and cahleas, f{(c) tor’s aforessid <¢ommmications
wizes s ¢ the Grantoxr’s aforesaid electrd
disconnact switches, (e) such electric po&gaé

) g, gtructurens, wires, fixtures appurtsnances
sssocisted cvomsonications facilities, (£) zuch electric

aierribution polas, towers, structures, wires, Sixtures and
sppurtenances and their asspeiited commmicationa familities, {9) -
mmpﬁuxmmww, ) such wire and
[IES) opexation of such AC/DC low wvoltage t broakers)
pmidodétm, that in exercising guch easement and right—of-
the Grantor sball comply uSth the Grantee’s ressonable salea

regulitions tn mscurity aund safety matters with
sespact to the genczating atation located an the
premises. The Grantor’s easement and right—of-wsy with respect
to the Grantor's +Dresden” guhstation shall snelude, withont
limitation, the present drd asgociated thegewith. If
necessary or daxirahle, the JOCat. of such drivewny, and the
remainder of such essement and right-of-way, shall be fixed with
graater specificity by a correction deed Or other instrumeat in
recordanle Torm executed by the parties hereto.
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UNDER AND SUBJECT to two indantares of laase made Harch 18, 1936
betwesn Associnted Rasl Properties, Ing., and xeapectively by
Harry X. MeaXar of the Villige of Dresden, vates County, State
of HNew TYork and Fingex Yakey Canning Company, Inc., 4@
cortnmtm mmmmmbymwmei.mozaa
State of New York, baving it principal affice in the Vvillags of
Pepn Yan, Yates Couwnly, Stave of Nev Yoxk.

peing the zxae presises conveyed by Assoridted Real Properties,
inc. ro Www York state Bleetric & Gay Corparation ny a desd
dated Pebruary 4, 1937 and recorded in the Yates County Clerk'z
orfice on February 23, 1937 in Liber 143 of Deeds ac Page Z24.

Alse exctpting premixes conveyed by Kew York State Rlectoic &
Gay mommmumymuzw.umnm Joly 28, 1938
wwddnmnmumtynux‘so!ﬂcemmwts,
1838 o lipexr 144 of Deeds-at Page 570; fxom which conveyance
Hew York Stste Dlectrzic & Gas Corporation specifically reserved
all wvater and xiparian rights connected with the property sa

Msomupungchxmmn ts in mavigsble streams, be
mmmxumwmxﬂmwﬁemﬁmem&dgg
tndey cthe waters thereof.

ﬁggnct to an Mgresment dated Decesber I4, 1942, made between
York State flectrit & Gas Corpuration and the United Statzp
of hamrics t and tnited

q:mu.nf an_easenen right of way te

States of Aserica for the jastadiaticn and paintesance of its
cable mmtwmmnmemﬁmnuutz
state Blectric & Ghs tion betwees the west ghoxe line
and the east Bhore line of Seneca Lake including any lands o
inverest New York State Llectric & Cas Coxporstion may have

mder the waters of Sencca Jake.

SUBJECT tu bn easexent and right of way dated Septenber 27, 1993
qranted by New York State electric ¢ Gas Corporation %o FerIro
Corporatiom <To conatruct, reconstiuct, uxpect, |
maintain, sepair, oeaove andfor seplage an undexground watexr
pipaline and SPRUCteOIntes opon. OVEr, under

portion of the above premiszes, along with ingreszs snhd egress
over the sbove premises for these purposes.

TOGETEER WITH zll rights svailable wnder an agressment dated May
26, 1991 whexeby The Pesple of the State of Mew York grant tp
Hew York State Electric & Gos Corporation an easement, thi
{30) feet in widen, for the operation and maintenance o
muicmmmzummmmotmdnn 17
ummmamotamunheumm in tha Town of Torxzey,
County of Yatez and Yown of Roonlox, Connty of Seneca the
state of Bew York: this nmmnti.ss.ebeﬁnhdcpwm«»nu
anaut October 15, 2004.

to convey
property of New yark Stata Blectric & Gas Coxporation at the
auazmumnmwmmww sald deed to New
Jork State Electxic & Gas Corporations , HOWEVER, a3
provided aforesnid and hereafters CXCEPTING, RUWEVER, =zuch
proparcy as described aforasaid and baresfter. )

Wem swwiar N &




cezmtibee
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APPENDIX A=2

mmmmmorm, gituste in the Town of Torrey,
Yates County, Rew York, being tha 3ame conweyed by
willism N. pirkatt and Clara pirkett, wifa; Claremce ¥.
WML&WR. Birkett, his wifs to Florence N, Seita by

mmm;:s.mum in the Yatas County
Qexk's Office eptenber 3, 1892 4n Liber 79 of Deeds Ak pige
. 15, aﬂmg.mm”wmmmm“mm:

dated October 30, 1911, oxecated betwetn rioreace ¥, Swith and
Georye B. Saith and yecorded in the Yates Connty Clerk's ortice
July 7. 1923 am Ziber 11d of teeds St page cal.

Bevedby W consisting of spproxinstal’ alioht (B)
acras of lad, on:hemrtnbyamncuqzm.bemq
the highway leading s:«u:esdentoﬂam. fornarly as




locared hotwetn the circuit breaker ESt-72 and the sztation
ervice bank § 4E} (12) the cirouit breaker ES4=72 vogethar with
its sageciated equ.fun: and connections ot (1) tae station
gereive bank 1 45, 1) the tie DUt §6, and {541} the anergency
4, foupdation , conduit and contrel canle?
ti:e'landlz‘mlesuvuemnghmg'
1| cransformeTE scated within the Grantor's 34.5+XV e ectric
substation (which substation 3= described & Appendix € neretol
 togethar with thair aaxociated toundation, , condudt and
WM:MW. thu:lnm:cumm
ovnership, ol auzh casenqnts and sAghta—ol-waY, the Grantee
ahall ceemply with the Grastor's resgonable rules and regulations
security and nhtlgut.:m with respect to the

. umsnlz or Gesirabla, the
muwmmmummsm mummm
casenents and righteaf-say ahall be £ixed with groxLer
rpeoiticity by 2 sorrectiocs daed otwoche: t{nstrunent o

.




" ARPENDIX A=3

RSP —————

All That Tract or Parcel of Land, gituate ix the Town of Torxey,
bounded

s 3t a stake in the center of the new road
zemmmwmmefmmwm;x. Clark's land:
u:meut:tghtngluthhﬂumunwnadmss
dnmm:aemchzmm:iatyunhr :neneenor:haung
muozthmdsofmdaomws. Suckley on tha 24th o
Fabruary, 1847, 1? the North—west COIDRX :

along wa w'sm&lmnwmztm

to the new Pre~ :&mﬂoﬁhﬂmysﬁdl&aeS
75 L to oatlet of 3y

thepca Northeaxterly zatd outlet 45 chains 38 links to the

gentex of Yosd in the front of the Custom Mill: thence
th 70* Eagt, 66 links to the cmnter of the highwayy

South 78 1/2° West # chains 62 links; 25" Rest,

lsmmmzunhmmpheeofbemu: coutaining
374 meres of land, be the same nore ox iszs. Reacrving the right
of overfiowing the said premises for any uses or purpodes of a
chezreto, subject to the conditions,
exceptions and reservations in the patent contained, of which
mspmo:mua;mumumuqmmmmu
:hacomymotmzm»:aua tanneknd;:em

railroad aforeassid; thsnce Westerly along the railroad to
placa of beginning, conteining eight acxes of land and 29/100 of
an acre o .hemsmnreor;m.usummmsrn.
1889, L. Ogden. Being the ssme premises conve o Geoxge
Turner by Yanry Birkett by deed dated Sept. . 31B80, and

in said Clerk's Office Jan. 15, 1881, in Liber &2 of
Desdc at page 261.

ang yeserving from the premises derchy conveywd sll

[ rning R. R. Company h}g two
Cleck's office in Liber of Dotds K "Rcds
recovded in said Clerk*e offipe in Liber 68 of

Also mpminmﬁtm a1l that portica of said premises
conveyed by Ella J. Bensdlict €0 the M. Y. Central & Hudson Riwver
R. K. Cospany by deed recorded in sald Clerx's 0Zfice in Libex
g3 of deeds at page Sdd.

Also excepting that portion conveyed by Minnis A. Trawiz to New
York Centrel & Budupno River a.;.eym. deed recozded in maid
office in Liber 91 of deeds at page 545, '




peing a portion nf the premises conveyed by

1036 and pecoxded in the Yatws County cuek.‘
2, 1936 in Liber 141 of Deeds at Page 602.

Roy Swarthout to New
York Centxal Electric ration by a deed dated Saptembex: 30,

8 Office on Oetcher

tnmmunmnozmneedtom&tmmmu
amehedumy Geoaration, Inc. ail of the rxeal

R
i
s
i
g
;
g5

provided and
property as desc:ihed aforusaid and

W
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EXHIBIT B

DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machines, building materials and items of personal property and
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired,
constructed or installed prior to the Completion Date (as defined in the hereinafter defined Lease
Agreement) in connection with the acquisition, construction and installation of the AES
Greenidge, L.L.C. Project (the “Project”) of Yates County Industrial Development Agency (the
“Agency”) located on the real property described on Exhibit A hereto (the “Land”), said Project
to be acquired, constructed and installed by AES Greenidge, L.L.C. (the “Company”) as agent of
the Agency pursuant to a lease agreement dated as of February 1, 2006 (the “Lease Agreement”)
by and between the Agency and the Company and (B} now or hereafter attached to, contained in
or used in connection with the Land or placed on any part thereof, though not attached thereto,
including but not limited to the following:

(1) Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning,
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room
facilities, rugs, movable partitions, cleaning equipment, maintenance equipment, shelving,
flagpoles, signs, waste containers, outdoor benches, drapes, blinds and accessories, security
system, sprinkler systems and other fire prevention and extinguishing apparatus and materials,
motors and machinery;

(2) The following items of specific machinery:

a. A single-bed selective Catalytic reduction (SCR) and applicable sub-
systems and all parts needed to complete installation;
b. Low-NOx combustion technology (Burmers) and applicable sub-systems
and all parts needed to complete installation;
c. A circulating dry scrubber (CDS) with carbon injection and applicable
sub-systems and all parts needed to complete installation;
d. A bag house and applicable sub-systems and all parts needed to complete
installation.
(3) Together with any and all products of any of the above, all substitutions,
replacements, additions or accessions therefor and any and all cash proceeds or non-cash
proceeds realized from the sale, transfer or conversion of any of the above.

B-1
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CLOSING ITEM NO.: A-4

YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AES GREENIDGE, L.L.C.

LEASE AGREEMENT

DATED AS OF FEBRUARY 1, 2006

RELATING TO A PARCEL OF LAND (THE “LAND”)
LOCATED AT 590 PLANT ROAD IN THE TOWN OF
TORREY, YATES COUNTY, NEW YORK.

THIS LEASE AGREEMENT CONSTITUTES A
SECURITY AGREEMENT UNDER THE UNIFORM
COMMERCIAL CODE OF THE STATE OF NEW YORK.
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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of February 1, 2006 (the “Lease Agreement”) by
and between YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation organized and existing under the laws of the State of New York having an office for
the transaction of business located at One Keuka Business Park, Penn Yan, New York (the
“Agency”), and AES GREENIDGE, L.L.C., a limited liability company organized and existing
under the laws of the State of State of Delaware having an office for the transaction of business
located at 590 Plant Road, Dresden, New York (the “Company”);

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and :

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages and towns in the
State of New York (the “State”) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or
other improvement, and all real and personal properties, including, but not limited to, machinery
and equipment deemed necessary in connection therewith, whether or not now in existence or
under construction, which shall be suitable for manufacturing, warehousing, research,
commercial or industrial purposes, in order to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State and to improve their standard of
living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 113 of the Laws of 1975 of the State of New York, as amended,
codified as Section 893-b of the General Municipal Law of the State of New York (said Chapter
and the Enabling Act being hereinafter collectively referred to as the “Act”) and is empowered
under the Act to undertake the Project (as hereinafter defined) in order to so advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and
improve their standard of living; and A

WHEREAS, in November, 2005, AES Greenidge, L.L.C. (the “Company”), a Delaware
limited liability company, presented an application (the “Application”) to the Agency, which
Application requested that the Agency consider undertaking a project (the “Project”) for the
benefit of the Company, said Project to include the following: (A) (1) the acquisition of an
interest in a parcel of land containing approximately 153 acres located at 590 Plant Road in the
Town of Torrey, Yates County, New York (the “Land™), together with the existing buildings
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located thereon containing in the aggregate approximately 91,960 square feet of space
(collectively, the “Facility”), (2) the reconstruction and renovation of the Facility, including the
acquisition and installation of certain pollution control facilities, and (3) the acquisition and
installation therein and thereon of certain machinery and equipment (the “Equipment”) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”), all
of the foregoing to be owned and operated by the Company as a coal-fired electric generating
plant and other directly and indirectly related activities; (B) the granting of certain other
“fnancial assistance” (within the meaning of Section 854(14) of the Act) with respect to the
foregoing, including potential exemption from certain sales taxes, deed transfer taxes, mortgage
recording taxes and real property taxes (collectively with the “Financial Assistance”); and (C)
the lease of the Project Facility tothe Company or such other person as may be designated by the
Company and agreed upon by the Agency; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the
members of the Agency on December 6, 2005 (the “Public Hearing Resolution”), the Executive
Director of the Agency (A) caused notice of a public hearing of the Agency pursuant to Section
859-a of the Act to hear all persons interested in the Project and the financial assistance being
contemplated by the Agency with respect to the Project (the “Public Hearing”), to be mailed on
December 16, 2005 to the chief executive officers of the county and of each city, town, village
and school district in which the Project is to be located, (B) caused notice-of the Public Hearing
to be published on December 14, 2005 in The Chronicle-Express, a newspaper of general
circulation available to the residents of the Town of Torrey, Yates County, New York, (®)]
caused notice of the Public Hearing to be posted on December 9, 2005 on bulletin board located
in the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, (D) conducted the Public Hearing on January 17, 2006, at 7:00 o’clock p.m., local time at
the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New
York, and (E) prepared a report of the Public Hearing (the “Report™) which fairly summarized
the views presented at said public hearing and distributed same to the members of the Agency;
and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B
of the Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the
“Regulations”) adopted pursuant thereto by the Department of Environmental Conservation of
the State of New York (collectively with the SEQR Act, “SEQRA™), by resolution adopted by
the members of the Agency on January 18, 2006 (the “SEQR Resolution”), the Agency
determined that the Project constituted a “Type II action” (as such quoted term is defined under
'SEQRA), and accordingly that no further action need be taken under SEQRA with regard to the
Project; and

WHEREAS, by resolution adopted by the members of the Agency on January 18, 2006
(the “Inducement Resolution”), the Agency made a determination, subject to numerous
conditions, to undertake the Project; and o

WHEREAS, pursuant to Section 874(4) of the Act, the Executive Director of the Agency
sent a letter dated December 16, 2005 (the “Pilot Deviation Letter”), to the chief executive
officers of the Town of Torrey, the Village of Dresden, Yates County and the Penn Yan Central

.2
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School District, being the county and each city, town, village and school district in which the
Project Facility is located (collectively, the “Affected Tax Jurisdictions™) notifying said chief
executive officers of the proposed deviation from the Agency’s uniform tax exemption policy in
connection with the Project (the “Proposed Deviation”), and the reasons therefor; and

WHEREAS, pursuant to a resolution duly adopted by the members of the Agency on
January 18, 2006 (the “Pilot Deviation Resolution™), the Agency determined to deviate from the
Agency's uniform tax exemption policy with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on February
15, 2006 (the “Approving Resolution”), the Agency determined that in order to consummate the
Project and the granting of the Financial Assistance described in the notice of the Public Hearing,
the Agency proposes to enter into the following documents (hereinafter collectively referred to
as the “Agency Documents”): (A) a certain lease to Agency (the “Underlying Lease™) by and
between the Company, as landlord, and the Agency, as tenant pursuant to which the Company
will lease to the Agency the Land and all improvements now or hereafter located on the Land
(collectively, the “Premises™) for a lease term ending on June 30, 2021, (B) a bill of sale dated as
of February 1, 2006 (the “Bill of Sale to Agency”), which conveys to the Agency all right, title
and interest of the Company in the Equipment, and (C) a lease agreement (and a memorandum
thereof) (the “Lease Agreement”) by and between the Agency and the Company, pursuant to
which, among other things, the Company agrees to undertake the Project as agent of the Agency
and the Company further agrees to lease the Project Facility from the Agency and, as rental
thereunder, to pay the Agency’s administrative fee relating to the Project and to pay all expenses
incurred by the Agency with respect to the Project; and

WHEREAS, if the Company intends to seek a sales and use tax exemption with respect
to the Project Facility by reason of the involvement of the Agency with the Project, then
simultaneously with or subsequent to the Closing, (A) the Agency will (1) execute and deliver to
the Company a sales tax exemption letter (the “Sales Tax Exemption Letter”) relating to the sales
and use tax exemption which forms a part of the Financial Assistance and (2) file (with the New
York State Department of Taxation and Finance) a New York State Department of Taxation and
Finance Form ST-60 (the form required to be filed by the Agency pursuant to Section 874(9) of
the Act) (the “Thirty-Day Sales Tax Report”) and (B) the Company will, in the Lease
Agreement, agree to annually file (with the New York State Department of Taxation and
Finance) a New York State Department of Taxation and Finance Form ST-340 (the form
required to be filed by any agent of the Agency pursuant to Section 874(8) of the Act), indicating
the value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency (the “Annual Sales Tax Report™); and '

WHEREAS, simultaneously with the Closing, (A) the Company and the Agency will
execute and deliver a payment in lieu of tax agreement dated as of February 1, 2006 (the
“Payment in Lieu of Tax Agreemen ") by and between the Company and the Agency, pursuant
to which the Company will agree to pay certain payments in lieu of taxes with respect to the
Project Facility to the Affected Tax Jurisdictions and (B) the Agency will file with the
appropriate assessor or assessors having jurisdiction over the Project Facility (each, an
“Assessor”) and mail to the chief executive officer of each Affected Tax Jurisdiction” a copy of a
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New York State Board of Real Property Services Form RP-412-a (the form required to be filed
by the Agency in order for the Agency to obtain a real property tax exemption with respect to the
Project Facility under Section 412-a of the Real Property Tax Law) (a “Real Property Tax
Exemption Form”) relating to the Project Facility and the Payment in Lieu of Tax Agreement;
and

WHEREAS, as security for amounts due under the Payment in Lieu of Tax Agreement,
the Agency and the Company will enter into a mortgage dated as of February 1, 2006 (the “Pilot
Mortgage”) from the Agency and the Company to Yates County, as agent for itself, the Town of
Torrey, the Village of Dresden and the Penn Yan Central School District (the Agency
Documents, thé Payment in Lieu of Tax Agreement and the Pilot Mortgage being coliectively
referred to as the “Basic Documents™); and

WHEREAS, the Agency and the Company will enter into a post closing conditions
agreement dated as of February 1, 2006 (the “Post Closing Conditions Agreement”) whereby the
Company agrees to take certain actions to obtain various consents relating to the undertaking of
the Project subsequent to the Closing Date; and

WHEREAS, the Agency proposes to undertake the Project, to appoint the Company as
agent of the Agency to undertake the Project, and to lease (with obligation to purchase) the
Project Facility to the Company, and the Company desires to act as agent of the Agency to
undertake the acquisition, reconstruction, renovation and installation of the Project Facility and
to purchase the Project Facility from the Agency, all pursuant to the terms and conditions
hereinafier set forth in this Lease Agreement; and

WHEREAS, the providing of the Project Facility and the leasing of the Project Facility to
the Company pursuant to this Lease Agreement is for a proper purpose, to wit, to advance the job

opportunities, health, general prosperity .and economic welfare of the inhabitants of the State,
pursuant to the provisions of the Act; and

WHEREAS, all things necessary to constitute this Lease Agreement a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Lease Agreement have in all
respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND
THE MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO
HEREBY FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS,
TO WIT: '
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ARTICLE 1

DEFINITIONS

SECTION 1.1. DEFINITIONS. The following words and terms used in this Lease Agreement
shall have the respective meanings set forth below, unless the context or use indicates another or
different meaning or intent:

“Act” means Title 1 of Article 18-A of the General Municipal Law of the State, as:
amended from time to time, together with Chapter 113 of the Laws of 1975 of the State, codified
as Section 893-b of the General Municipal Law of the State, as amended from time to time.

“A ffected Tax Jurisdiction” shall have the meaning assigned to such term in Section
~ 854(16) of the Act, which defines such term, in the context of the Project, to mean any village,
town, city, county, and school district in which the Project Facility is located.

“Affected Tax Jurisdictions” means all Affected Tax Jurisdictions in which the Project
Facility is located.

“Agency” means (A) Yates County Industrial Development Agency and its successors
and assigns, and (B) any public benefit corporation or other public corporation resulting from or
surviving any consolidation or merger to which Yates County Industrial Development Agency or
its successors or assigns may be a party.

“Annual Sales Tax Report” means a New York State Department of Taxation and
Finance Form ST-340 (Annual Report of Sales and Use Tax Exemptions Claimed by
Agent/Project Operator of Industrial Development Agency/Authority (IDA)), indicating the
value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency pursuant to Section 4.1(E) of the Lease Agreement.

“Applicable Laws” means all statutes, codes, laws, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and
requirements of all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary,
which now or at any time hereafter may be applicable to or affect the Project Facility or any part
thereof or the conduct of work on the Project Facility or any part thereof or to the operation, use,
manner of use or condition of the Project Facility or any part thereof (the applicability of such
statutes, codes, laws, acts, ordinances, orders, rules, regulations, directions and requirements to
be determined both as if the Agency were the owner of the Project Facility and as if the
Company and not the Agency were the owner of the Project Facility), including but not limited
to (1) applicable building, zoning, environmental, planning and subdivision laws, ordinances,
rules and regulations of Governmental Authorities having jurisdiction over the Project Facility,
(2) restrictions, conditions or other requirements applicable to any permits, licenses or other
governmental authorizations issued with respect to the foregoing, and (3) judgments, decrees or
injunctions issued by any court or other judicial or quasi-judicial Governmental Authority.
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“Approving Resolution” means the resolution duly adopted by the Agency on February
15, 2006, authorizing and directing the undertaking and completion of the Project and the
execution and delivery of the Basic Documents to which the Agency is a party.

“Authorized Representative” means (A) with respect to the Agency, its Chairman or
Vice-Chairman, or such other Person or Persons at the time designated to act on behalf of the
Agency by written certificate furnished to the Company containing the specimen signature of
each such Person and signed on behalf of the Agency by its Chairman, Vice Chairman or such
other person as may be authorized by resolution of the Agency to act on behalf of the Agency,
and (B) with respect to the Company, its chief executive officer or chief financial officer, or such
other Person or Persons at the time designated to act on behalf of the Company by written
certificate furnished to the Agency containing the specimen signature of each such Person and
signed on behalf of the Company by its chief executive officer or chief financial officer, or such
other person as may be authorized by the members of the Company to act on behalf of the
Company. ’

“Bankruptcy Code” means the United States Bankruptcy Code, constituting Title 11 of
the United States Code, as amended from time to time, and any successor statute.

“Basic Documents” means the Conveyance Documents, the Lease Agreement, the
Payment in Lieu of Tax Agreement, the Pilot Mortgage, the Post Closing Conditions Agreement
and all other instruments and documents related thereto and executed in connection therewith,
and any other instrument or document supplemental thereto, each as amended from time to time.

“Bil] of Sale to Agency” means the bill of sale dated as of February 1, 2006 and delivered
on the Closing Date from the Company to the Agency conveying all of the Company’s interest in
the Equipment to the Agency.

“Bill of Sale to Company” means the bill of sale from the Agency to the Company
conveying all of the Agency’s interest in the Equipment to the Company, substantially in the
form attached as Exhibit D to the Lease Agreement.

: “Business Day” means any day of the year other than (A) a Saturday or Sunday, (B) a
day on which the New York Stock Exchange is closed or (C) a day on which commercial banks
in New York, New York are not required or authorized to remain closed and on which the New
York Stock Exchange is not closed. :

“Closing” means the closing at which the initial Basic Documents are executed and
delivered by the Company and the Agency.

“Closing Date” means the date of the Closing.

“Code” means the Internal Revenue Code of 1986, as émended, and the regulations of the
United States Treasury Department promulgated thereunder.
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“Company” means AES Greenidge, L.L.C,, a limited liability company duly organized
and existing under the laws of the State of State of Delaware, and its successors and assigns, to
the extent permitted pursuant to Section 8.4 of the Lease Agreement. .

“Completion Date” means the earlier to occur of (A) the date of substantial completion of
the Project, as evidenced in the manner provided in Section 4.2 of the Lease Agreement, or (B)
such earlier date as shall be designated by written communication from the Company to the
Agency as the date of completion of the Project.

“Condemnation” means the taking of title to, or the use of, Property under the exercise of
the power of eminent domain by any Governmental Authority.

“Conveyance Documents” means, collectively, the Underlying Lease and the Bill of Sale
to Agency. '

“Default Interest Rate” means a per annum rate of interest equal to twelve percent (12%)
per annum, or the maximum annual rate of interest permitted by law, whichever is less.

“Environmental Laws” mean all federal, state and local environmental, land use, zoning,
health, chemical use, safety and sanitation laws, statutes, ordinances and codes relating to the
protection, preservation or remediation of the Environment and/or governing the use, storage,
treatment, generation, transportation, processing, handling, production or disposal of Hazardous
Substances and the rules, regulations, written and published policies, guidelines, decisions,
orders and directives of federal, state and local governmental agencies and authorities with
respect thereto. '

“Equipment” means all equipment, fixtures, machines, building materials and items of
personal property and all appurtenances intended to be acquired in connection with the
completion of the Project prior to the Completion Date with the proceeds of any payment made
by the Company pursuant to Section 4.1(H) of the Lease Agreement, and such substitutions and
replacements therefor as may be made from time to time pursuant to the Lease Agreement,
including without limitation, all the Property described in Exhibit B attached to the Lease

Agreement. :

“Event of Default” means, with respect to any particular Basic Document, any event
specified as an Event of Default pursuant to the provisions thereof.

“Facility” means all buildings (or portions thereof), improvements, structures and other
related facilities, and improvements thereto, (A) located on the Land, (B) financed with the
proceeds of any payment made by the Company pursuant to Section 4.1(H) of the Lease
Agreement, and (C) not constituting a part of the Equipment, all as they may exist from time to
time.

“Financial Assistance” shall have the meaning assigned to such term in the fifth recital
clause to the Lease Agreement.
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“Governmental Authority” means the United States of America, the State, any other state
and any political subdivision thereof, and any agency, department, commission, court, board,
burean or instrumentality of any of them.

“Gross Proceeds” means one hundred percent (100%) of the proceeds of the transaction
with respect to which such term is used, including, but not limited to, the settlement of any
insurance or Condemnation award.

“Hazardous Materials” means all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated biphenyls, petroleum, petroleum products, methane, hazardous materials,
hazardous wastes, hazardous or toxic substances, or related materials as set forth in or regulated
under or defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended (42 US.C. Sections 9601, et seq.), the Hazardous Materals
Transportation Act, as amended (49 US.C. Sections 1801, et seq.), the Resource Conservation
and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), Articles 15 or 27 of the State
Environmental Conservation Law, or in the regulations adopted and publications promulgated
pursuant thereto, or any other Federal, state or local environmental law, ordinance, rule or
regulation.

“Immediate Notice” means same-day notice by telephone, telecopy or telex, followed by
prompt written confirmation sent by overnight delivery.

“Indebtedness” means (1) the monetary obligations of the Company to the Agency and its
members, officers, agents, servants and employees under the Lease Agreement and the other
Basic Documents, (2) the monetary obligations of the Company to the Affected Tax Jurisdictions
under the Payment in Lieu of Tax Agreement and the other Basic Documents, and (3) all interest
accrued and accruing on any of the foregoing.

“Independent Counsel” means an attorney or firm of attorneys duly admitted to practice
law before the highest court of any state and not a full-time employee of the Company or the -
Agency. '

“Independent Engineer” means an engineer or architect or firm of engineers or architects
duly admitted to practice engineering or architecture in the state and not a full-time employee of
the Company or the Agency.

“Land” means an approxiinately 153 acre parcel of land located at 590 Plant Road in the
Town of Torrey, Yates County, New York, as more particularly described in Exhibit A attached
to the Lease Agreement. :

“Lease Agreement” means the lease agreement dated as of February 1, 2006 by and
between the Agency, as landlord, and the Company, as tenant, pursuant to which, among other
things, the Agency has leased the Project Facility to the Company, as said lease agreement may
be amended or supplemented from time to time.
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“I ien” means any interest in Property securing an obligation owed to a Person, whether
such interest is based on the common law, statute or contract, and including but not limited to a
security interest arising from a mortgage, security agreement, encumbrance, pledge, conditional
sale or trust receipt or a lease, consignment or bailment for security purposes or a judgment
against the Company. The term “Lien” includes reservations, exceptions, encroachments,
projections, easements, rights of way, covenants, conditions, restrictions, leases and other similar
title exceptions and encumbrances, including but not limited to mechanics’, materialmen’s,
warehousemen’s and carriers’ liens and other similar encumbrances affecting real property. For
purposes of the Basic Documents, a Person shall be deemed to be the owner of any Property
which it has acquired or holds subject to a conditional sale agreement or other arrangement
pursuant to which title to the Property has been retained by or vested in some other Person for
security purposes.

“Net Proceeds” means so much of the Gross Proceeds with respect to which that term is
used as remain after payment of all fees for services, expenses, cOsts and taxes (including
attorneys’ fees and expenses) incurred in obtaining such Gross Proceeds.

“Payment in Lieu of Tax Agreement” means the payment in lieu of tax agreement dated
as of February 1, 2006 by and between the Agency and the Company, pursuant to which the
Company has agreed to make payments in lieu of taxes with respect to the Project Facility, as
such payment in lieu of tax agreement may be amended or supplemented from time to time.

“Permitted Encumbrances” means (A) utility, access and other easements, rights of way,
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not
materially impair the utility or the value of the Property affected thereby for the purposes for
which it is intended, (B) mechanics’, materialmen’s, warehousemen’s, carriers’ and other similar
Liens, to the extent permitted by Section 8.8 of the Lease Agreement, (C) Liens for taxes,
assessments and utility charges (1) to the extent permitted by Section 6.2(B) of the Lease
Agreement or (2) at the time not delinquent, (D) any Lien on the Project Facility, (E) any Lien on
the Project Facility obtained through any Basic Document, (F) the Conveyance Documents and
(G) any Lien requested by the Company in writing and consented to by the Agency, which
consent of the Agency shall not be unreasonably withheld or delayed.

“Person” means an individual, partnership, corporation, trust, unincorporated
organization or Governmental Authority.

“Pilot Mortgage” means the pilot mortgage dated as of February 1, 2006 from the
Agency and the Company to Yates County, as agent for itself, the Town of Torrey, the Village of
Dresden and the Penn Yan Central School District, to secure amounts due and owing and unpaid
under the payment in lieu of tax agreement, as said pilot mortgage may be amended or
supplemented from time to time. )

“Plans and Specifications” means the description of the Project appearing in the fifth
recital clause to the Lease Agreement.
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“Post Closing Conditions Agreement” means the post closing conditions agreement dated
as of February 1, 2006 by and between the Agency and the Company, pursuant to which the
Company agrees to take certain actions to obtain various consents relating to the undertaking of
the Project subsequent to the Closing Date, as said post closing conditions agreement may be
amended or supplemented from time to time.

~ “Premises” means the property leased to the Agency pursuant to the Underlying Lease.

“Project” means shall have the meaning set forth in the fifth recital clause to the Lease
Agreement.

“Project Facility” means, collectively, the Land, the Facility and the Equipment.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

“Real Property Tax Exemption Form” means 2 New York State Board of Real Property '
Services Form RP-412-a (Industrial Development Agencies - Application for Real Property Tax
Exemption) relating to the Project Facility.

“Required Approvals” means issuance of a permanent and unconditional certificate (or
certificates) of occupancy for the completed Project Facility by the Company and all other
permits, licenses and approvals necessary to allow the Project Facility to be used for its intended

purpose.

“Requirement” or “Local Requirement” means any law, ordinance, order, rule or
regulation of a Governmental Authority.

“Sales Tax Exemption Letter” shall have the meaning assigned to such term in Section
8.12 of the Lease Agreement.

“SEQRA” means Atrticle 8 of the Environmental Conservation Law of the State, Chapter
43-B of the Consolidated Laws of New York, as amended, and the regulations adopted pursuant
thereto by the Department of Environmental Conservation of the State, being 6NYCRR Part 617,
as amended, and any local regulations thereunder adopted pursuant thereto.

“State” means the State of New York.

“Term” means the term of the Underlying Lease.

“Termination of Lease Agreement” means a termination of lease agreement by and
between the Company, as tenant, and the Agency, as landlord, intended to evidence the

termination of the lease agreement, substantially in the form attached as Exhibit E to the Lease
Agreement.
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“Termination of Underlying Lease” means the termination of the Underlying Lease from
the Agency to the Company, evidencing termination of the Underlying Lease, substantially in the
form attached as Exhibit C to the Lease Agreement, which termination is intended, upon certain
terminations of the Lease Agreement, to terminate the leasehold interest of the Agency created
pursuant to the Underlying Lease.

“Thirty-Day Sales Tax Report” means a New York State Department of Taxation and
Finance Form ST-60 (IDA Appointment of Project Operator or Agent) notifying the New York
State Department of Taxation and Finance that the Agency has appointed the Company to act as
agent of the Agency pursuant to Section 4.1(E) of the Lease Agreement.

“Unassigned Rights” means (A) the rights of the Agency granted pursuant to Sections
2.2,3.2, 3.3, 4.1(B), 4.1(D), 4.1(E)(2), 4.1(F), 4.1(G), 5.2(A), 5.3(B), 5.4(B), 6.1, 6.2, 6.3, 6.4,
6.5,66,71,72, 8.1, 82, 8.3, 84, 85,856,87, 88,89,9.1,93, 11.1, 124, 12.8 and 12.10 of
the Lease Agreement, (B) the moneys due and to become due to the Agency for its own account
or the members, officers, agents (other than the Company) and employees of the Agency for
their own account pursuant to Sections 2.2(G), 3.3, 4.1, 5.3(B), 5.3(C), 6.4(B), 8.2, 10.2 and 10.4
of the Lease Agreement, (C) the moneys due as payments in lieu of taxes pursuant to Section 6.6
of the Lease Agreement and the Payment in Lieu of Tax Agreement, and (D) the right to enforce
the foregoing pursuant to Article X of the Lease Agreement. '

“Underlying Lease” means the lease to agency dated as of February 1, 2006 and
delivered on the Closing Date by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company has conveyed a leasehold interest in the Premises to the
Agency, as said lease to agency may be amended or supplemented from time to time.

SECTION 1.2. INTERPRETATION. In this Lease Agreement, unless the context otherwise
requires:

(A) the terms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used
in this Lease Agreement, refer to this Lease Agreement, and the term “heretofore” shall mean
before, and the term “hereafter” shall mean after, the date of this Lease Agreement;

(B)  words of masculine gender shall mean and include correlative words of feminine
and neuter genders;

(C) words importing the singular number shall mean and include the plural number,
and vice versa;

(D)  any headings preceding the texts of the several Articles and Sections of this Lease
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall neither constitute a part of this Lease Agreement
nor affect its meaning, construction or effect; and

(E)  any certificates, letters or opinions required to be given pursuant to this Lease
Agreement shall mean a signed document attesting to or acknowledging the circumstances,
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representations, opinions of law or other matters therein stated or set forth or setting forth matters
to be determined pursuant to this Lease Agreement. '
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ARTICLE II

REPRESENTATIONS, WARRANTIES
AND COVENANTS

SECTION 2.1. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE
AGENCY. The Agency makes the following representations, warranties and covenants as the
basis for the undertakings on the Agency’s part herein contained:

(A) The Agency is duly established under the provisions of the Act and has the power
to enter into this Lease Agreement and the other Basic Documents to which the Agency is a
party and to carry out its obligations hereunder and thereunder. Based upon the representations
made by the Company as to the utilization of the Project Facility, the Project will constitute a
“project”, as such quoted term is defined in the Act. By proper official action, the Agency has
been duly authorized to execute, deliver and perform this Lease Agreement and the other Basic
Documents to which the Agency is a party. :

(B)  Neither the execution and delivery of this Lease Agreement or the other Basic
Documents to which the Agency is a party, the consummation of the transactions contemplated
hereby or thereby nor the fulfillment of or compliance with the provisions of this Lease
Agreement or the other Basic Documents to which the Agency is a party will conflict with or
result in a breach by the Agency of any of the terms, conditions or provisions of the Act, the by-
laws of the Agency or any order, judgment, agreement or instrument to which the Agency is a
party or by which the Agency is bound, or will constitute a default by the Agency under any of

the foregoing.

(C)  Pursuant to the Basic Documents, the Agency will acquire a leasehold interest in
the Premises from the Company, will cause the Project Facility to be acquired, reconstructed,
renovated and installed and will lease the Project Facility to the Company pursuant to this Lease
Agreement, all for the purpose of advancing the job opportunities, health, general prosperity and
economic welfare of the people of the State and improving their standard of living.

(D)  Except as provided in Article IX and Article X hereof, the Agency, to the extent
of its interest therein, shall not sell, assign, transfer, encumber or pledge as security the Project
Facility or any part thereof and shall maintain the Project Facility free and clear of all Liens or
encumbrances, except for the Permitted Encumbrances and as contemplated or allowed by the
terms of this Lease Agreement and the other Basic Documents.

SECTION 2.2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE
COMPANY. The Company makes the following representations, warranties and covenants as
the basis for the undertakings on its part herein contained:

(A)  The Company is a limited liability company duly organized and validly existing
under the laws of the State of Delaware, is qualified and authorized to do business in the State of
New York and all other jurisdictions in which its operations or ownership of Properties so
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require, and has the power to enter into this Lease Agreement and the other Basic Documents to
which the Company is a party and to carry out its obligations hereunder and thereunder. By
proper action of its members, the Company has been duly authorized to execute, deliver and
perform this Lease Agreement and the other Basic Documents to which the Company is a party.

(B)  Except as otherwise provided in Exhibit K hereto and the Post Closing Conditions
Agreement, neither the execution and delivery of this Lease Agreement or the other Basic
Documents to which the Company is a party, the consummation of the transactions contemplated
hereby and thereby nor the fulfiliment of or compliance with the provisions of this Lease
Agreement or the other Basic Documents to which the Company is a party will (1) conflict with
or result in a breach of any of the terms, conditions or provisions of the Articles of Organization
or Operating Agreement of the Company or any other restriction, order, judgment, agreement or
instrument to which the Company is a party or by which the Company or any of its Property is
bound, or constitute a default by the Company under any of the foregoing, or (2) result in the
creation or imposition of any Lien of any pature upon any Property of the Company under the
terms of any such instrument or agreement, other than pursuant to the Basic Documents and
Permitted Encumbrances, or (3) require consent (which has not been heretofore received) under
any restriction, agreement or instrument to which the Company is a party or by which the
Company or any of its Property may be bound or affected, or (4) require consent (which has not
been heretofore obtained) under or conflict with or violate any existing law, rule, regulation,
judgment, order, writ, injunction or decree of any government, governmental instrumentality or
court (domestic or foreign) having jurisdiction over the Company or any of the Property of the
Company.

(C)  The completion of the Project by the Agency and the sale of the Project Facility
by the Agency to the Company will not result in the removal of a plant or facility of the
Company or any other proposed occupant of the Project Facility from one area of the State to
another area of the State or in the abandonment of one or more plants or facilities of the
Company or any other proposed occupant of the Project Facility located in the State.

(D)  The Project Facility does not and will not constitute a project where facilities or
property that are primarily used in making retail sales of goods and/or services to customers who
personally wvisit such facilities constitute more than one third of the total cost of the Project.

(E)  The Project Facility is, and so long as this Lease Agreement shall remain in effect,
the Project Facility will continue to be a “project”, as such quoted term is defined in the Act, and
the Company will not take any action (or omit to take any action required by the Basic
Documents or which the Agency advises the Company in writing should be taken), or allow any
action to be taken, which action (or omission) would in any way (1) cause the Project Facility not
to constitute a “project”, as such quoted term is defined in the Act, or (2) cause the Financial
Assistance to be applied in a manner confrary to that provided in the Basic Documents.

(F)  The Basic Documents to which the Company is a party constitute, or upon their
execution and delivery in accordance with the terms thereof will constitute, valid and legally
binding obligations of the Company, enforceable in accordance with their respective terms.
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(G)  The Project Facility and the operation thereof will comply in all material respects
‘with all Applicable Laws, and the Company will defend and save the Agency and its officers,
members, agents and employees harmless from all fines and penalties due to failure to comply
therewith. The Company shall cause all notices required by all Applicable Laws to be given, and
shall comply or cause compliance with all Applicable Laws, and the Company will defend and
save the Agency and its officers, members, agents and employees harmless from all fines and
penalties due to failure to comply therewith.

(H)  The Project will not have a “significant impact on the environment” (within the
meaning of such term as used in SEQRA), and the Company hereby covenants to comply with
all mitigation measures, requirements and conditions, if any, enumerated in the SEQR
Resolution under SEQRA (and any other environmental determinations issued under SEQRA by
any other Governmental Authority) applicable to the acquisition, reconstruction, renovation and
installation of the Project Facility and in any other approvals issued by any other Governmental
Authority with respect to the Project and/or the Project Facility. No material changes with
respect to any aspect of the Project Facility have arisen from the date of the issuance of such
SEQR Resolution which would cause the determinations contained therein to be untrue.

1)) The Company acknowledges receipt of notice of Section 874(8) of the Act, which
requires that, if the Company claims any sales tax exemption by virtue of the Agency’s
involvement in the Project, the Company as agent of the Agency must annually file a statement
with the New York State Department of Taxation and Finance, on a form and in such a manner
as is prescribed by the Commissioner of Taxation and Finance, of the value of all sales tax
exemptions claimed by the Company under the authority granted by the Agency.

(7)) The Company acknowledges receipt of notice of Section 858-b of the Act, which
requires that the Company list new employment opportunities created as a result of the Project
with the following entities (hereinafter, the “JTPA Entities”): (1) the New York State
Department of Labor Community Services Division and (2) the administrative entity of the
service delivery area created by the federal job training parmership act (P.L. No. 97-300) in
which the Project Facility is located (while currently cited in Section 858-b of the Act, the
Federal Job Training Partnership Act was repealed effective June 1, 2000, and has been
supplanted by the Workplace Investment Act of 1998 (P.L. No. 105-220)). The Company agrees,
where practicable and permitted by applicable collective bargaining agreements or other existing
labor agrecments, to first consider for such new employment opportunities persons eligible to
participate in federal job training partnership programs who shall be referred by the JTPA
Entities. :

(K} The Company agrees to comply with the terms and conditions of the Post Closing
Conditions Agreement.
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ARTICLE III

CONVEYANCE AND USE OF
THE PROJECT FACILITY

SECTION 3.1. CONVEYANCE TO THE AGENCY. (A) Pursuant to the Conveyance
Documents, the Company has or will convey, or will cause to be conveyed, to the Agency (1) a
leasehold interest in the Land and all improvements located or to be located thereon, (2) title to
the Equipment and (3) permission to enter upon the Land and the Facility for the purpose of
undertaking and completing the Project. The Company shall execute, deliver and record or file
all instruments necessary or appropriate to so vest title in the Agency and shall take all action
necessary or appropriate to protect such title against claims of any third Persons. The Company
shall, however, be entitled to physical possession and control of the Project Facility and shall be
liable at all times for all risk, loss and damage with respect to the Project Facility.

(B)  The Company hereby represents and warrants that it has good and marketable title
to the portions of the Project Facility that exist on the Closing Date, free and clear from all Liens
except for Permitted Encumbrances, and agrees that the Company will defend, indemnify and
hold the Agency harmless from any expense or liability due to any defect in title thereto. The
Company also agrees to pay all reasonable expenses incurred by the Agency in defending any
action with respect to title to or a Lien affecting the Project Facility, except for Permitted
Encumbrances. ~ ‘

SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company
shall be entitled to use the Project Facility in any manner not otherwise prohibited by the Basic
Documents or the Act, provided such use causes the Project Facility to qualify or continue to
qualify as a “project” under the Act and does not tend, in the reasonable judgment of the Agency,
to bring the Project Facility into disrepute as a public project; provided, however, that the Project
Facility will not be used (1) as facilities used or to be used primarily for sectarian instruction or
as a place of religious worship or (2) primarily as in connection with any part of a program of a
school or department of divinity for any religious denomination; provided, further, however, that
at no time shall any such use of the Project Facility be other than as a coal-fired electric
generating plant and other directly and indirectly related activities and uses related thereto,
without the written consent of the Agency.

SECTION 3.3. HAZARDOUS MATERIALS (A) The Company represents, warrants and
covenants that the Company has not used Hazardous Materials on, from or affecting the Project
Facility in any manner which violates any Applicable Law, including but not limited to those
governing the use, storage, treatment, transportation, manufacture, refinement, handling,
production or disposal of Hazardous Materials, and no prior owner of the Project Facility or any
tenant, subtenant, prior tenant or prior subtenant has used Hazardous Materials on, from or
affecting the Project Facility in any manner which violates any Applicable Law, including but
not limited to those governing the use, storage, treatment, transportation, manufacture,
refinement, handling, production or disposal of Hazardous Materials.
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(B) The Company shall keep or cause the Project Facility to' be kept free of all
Hazardous Materials. Without limiting the foregoing, the Company shall not cause or permit the
Project Facility to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardous Materials, except in compliance with all
Applicable Laws, nor shall the Company cause or permit, as a result of any intentional or
unintentional act or omission on the part of the Company, or any tenant or subtenant of the
Company, an unlawful release of Hazardous Materials onto the Project Facility or onto any other

property.

(C) The Company shall comply with, and ensure compliance by all tenants and
subtenants of the Company with, all Applicable Laws regarding Hazardous Materials whenever
and by whomever triggered, and shall obtain and comply with, and ensure that all tenants and
subtenants of the Company obtain and comply with, any and all approvals, registrations or
permits required thereunder. '

(D) The Company shall (1) conduct and complete all investigations, studies,
sampling, and testing, and all remedial, removal, and other actions necessary to clean up, remove
or contain all Hazardous Material on, from or affecting the Project Facility (a) in accordance
with all Applicable Laws, (b) to the satisfaction of the Agency, and (c) in accordance with the
orders and directives of all federal, state and local governmental authorities and (2) defend,
indemnify, and hold harmless the Agency and its employees, agents, officers and members from
and against any claims, demands, penalties, fines, liabilities, settlements, damages, costs or
expenses of whatever kind or nature, known or unknown, contingent or otherwise, arising out of,
or in any way related to, (2) the presence, disposal, release or threatened release of any
Hazardous Materials used, transported, stored, manufactured, refined, handled, produced or
disposed of on or in the Project Facility which are on, from or affecting soil, water, vegetation,
buildings, personal property, persons, animals or otherwise, (b) any personal injury (including
wrongful death) or property damage (real or personal) arising out of or related to such Hazardous
Materials, (c) any lawsuit brought or threatened, settlement reached, or any government order
relating to such Hazardous Materials, and/or (d) any violations of Applicable Laws which are
based upon or in any way related to such Hazardous Materials, including, without limitation,
attorney and consultant fees, investigation and laboratory fees, court costs and litigation
expenses. Costs under this subsection (D) will be repaid immediately with interest at the Default
Interest Rate or the maximum permitted by law, whichever is less.

(E)  In the event that insurance shall become available at a reasonable cost to cover the
Company’s obligations under this Section 3.3, then, at the option of the Agency, the Company
shall obtain adequate coverage.

SECTION 3.4. NON-MERGER. During the term of this Lease Agreement, there shall be no
merger of this Lease Agreement nor of the leasehold estate created by this Lease Agreement with
the fee estate in the Premises or any part thereof by reason of the fact that the same person, firm,
corporation or other entity may acquire or own or hold, directly or indirectly, (1) this Lease
Agreement or the leasehold estate created by this Lease Agreement or any interest in this Lease
Agreement or in any such leasehold estate and (2) the fee estate in the Premises or any part
thereof or any interest in such fee estate, and no such merger shall occur unless and until all
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corporations, firms and other entities, including any mortgagee having any interest in (x) this
Lease Agreement or the leasehold estate created by this Lease Agreement and (y) the fee estate
in the Premises or any part thereof or any interest in such fee estate, shall join in a written
instrument effecting such merger and shall duly record the same.

SECTION 3.5. COMPLIANCE WITH UNDERLYING LEASE. (A) Notwithstanding the
granting of the leasehold interest created by the Underlying Lease in the Premises to the Agency
pursuant to the Underlying Lease, the Company agrees, in consideration of the undertakings of
the Agency set forth herein, that the Company will be and remain solely liable under the
Underlying Lease for the performance of all covenants, agreements, obligations and duties of the
Agency as tenant under the Underlying Lease, including but not limited to the making of all
rental and other payments thereunder, and the Company will perform all of the covenants,
agreements and obligations of the Agency as tenant under the Underlying Lease, at no expense to
the Agency, in consideration of the execution and delivery by the Agency of the Basic
Documents.

(B) The Company shall, on behalf of the Agency, (1) pay all rents, additional rents
and other sums required to be paid by the Agency as tenant under and pursuant to the provisions
of the Underlying Lease and (2) diligently perform and observe all of the terms, covenants and
conditions of the Underlying Lease on the part of the Agency, as tenant thereunder, to be
performed and observed, unless such performance or observance shall be waived or not required
in writing by the landlord under the Underlying Lease, to the end that all things shall be done
which are necessary to keep unimpaired the rights of the Agency, as tenant, under the
Underlying Lease.
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ARTICLE IV

UNDERTAKING AND COMPLETION OF THE PROJECT

SECTION 4.1. ACQUISITION, RECONSTRUCTION, RENOVATION  AND
INSTALLATION OF THE PROJECT FACILITY. (A) The Company shall, on behalf of the
Agency, promptly acquire, reconstruct, renovate and install the Project Facility, or cause the
acquisition, reconstruction, renovation and installation of the Project Facility, all in accordance
with the Plans and Specifications.

(B) No material change in the Plans and Specifications shall be made unless the
Agency shall have consented thereto in writing (which consent of the Agency shall not be
unreasonably withheld or delayed).

(C) Title to ail materials, equipment, machinery and other items of Property now
owned or hereafter acquired by the Company and which are intended to be a part of the Project
Facility shall vest in the Agency immediately upon execution of the Bill of Sale to Agency. Title
to all materials, equipment, machinery and other items of Property acquired by the Company
subsequent to the Closing Date and intended to be incorporated or installed in and to become part
of the Project Facility shall vest in the Agency immediately upon deposit on the Land or
incorporaticn or installation in the Project Facility, whichever shall first occur. The Company
shall execute, deliver and record or file all instruments necessary or appropriate to vest title to
the above in the Agency and shall take all action necessary or appropriate to protect such title
against claims of any third Persons.

(D) The Agency shall enter into, and accept the assignment of, such contracts as the
Company may request in order to effectuate the purposes of this Section 4.1; provided, however,
that the liability of the Agency thereunder shall be limited to the moneys of the Company
available therefor and advanced by the Company for such purpose pursuant to Section 4.1(H) of
this Lease Agreement.

(E)  The Agency hereby appoints the Company as its true and lawful agent to perform
the following in compliance with the terms, purposes and intent of the Basic Documents, and the
Company hereby accepts such appointment: (1) to acquire, reconstruct, renovate and install the
Project Facility, (2) to make, execute, acknowledge and deliver any contracts, orders, receipts,
writings and instructions with any other Persons, and in general to do all things which may be
requisite or proper, all for the acquisition, reconstruction, renovation and installation of the
Project Facility, with the same powers and with the same validity as the Agency could do if
acting in its own behalf, provided that the liability of the Agency thereunder shall be limited to
the moneys made available therefore by the Company and advanced for such purposes by the
Company pursuant to this Lease Agreement, (3) to pay all fees, costs and expenses incurred in
the acquisition, reconstruction, renovation and installation of the Project Facility from funds
made available therefor in accordance with this Lease Agreement, and (4) to ask, demand, sue
for, levy, recover and receive all such sums of money, debts, dues and other demands whatsoever
which may be due, owing and payable to the Agency under the terms of any contract, order,
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receipt or writing in connection with the acquisition, reconstruction, renovation and installation
of the Project Facility and to enforce the provisions of any contract, agreement, obligation, bond
or other performance security in connection with the same.

(F)  The Company has given or will give or cause to be given all notices and has
complied or will comply or cause compliance with all Applicable Laws applying to or affecting
the conduct of work on the Project Facility, and the Company will defend, indemnify and save
the Agency and its officers, members, agents, servants and employees harmless from all fines
and penalties- due to failure to comply therewith. All permits and- licenses necessary for the
prosecution of work on the Project Facility shall be procured promptly by the Company.

(G)  To the extent required by Applicable Law, the Company, as agent of the Agency,
will cause (1) compliance with the requirements of Article 8 of the New York Labor Law, and
(2) any contractor, subcontractor and other person involved in the acquisition, reconstruction,
renovation and installation of the Project Facility to comply with Article 8 of the New York
Labor Law. The covenant in this subsection is not intended as a representation that Article 8 of
the New York Labor Law applies to the Project.

(H) The Company agrees, for the benefit of the Agency, to undertake and complete
the Project and to pay all such sums as may be required in connection therewith. Title to portions
of the Project Facility acquired, reconstructed, renovated and installed at the Company’s cost
shall immediately upon such acquisition, reconstruction, renovation or installation vest in the
Agency. The Company shall execute, deliver and record or file such instruments as the Agency
may request in order to perfect or protect the Agency’s title to such portions of the Project
Facility.

o No payment by the Company pursuant to this Section 4.1 shall entitle the
Company to any reimbursement for any such expenditure from the Agency or to any diminution
or abatement of any amounts payable by the Company under this Lease Agreement.

SECTION 4.2. COMPLETION OF THE PROJECT FACILITY. The Company will proceed
with due diligence to commence and complete the acquisition, reconstruction, renovation and
installation of the Project Facility. Completion of the same shall be evidenced by a certificate
signed by an Authorized Representative of the Company delivered to the Agency stating (A) the
date of such completion, (B) that all labor, services, materials and supplies used therefor and all
costs. and expenses in connection therewith have been paid, (C) that the acquisition,
reconstruction, renovation and instailation of the Project Facility has been completed, with the
exception of ordinary punchlist items and work awaiting seasonal opportunity, (D) that the
Company or the Agency has good and valid title to all Property constituting a portion of the’
Project Facility, free and clear of all Liens and encumbrances except Permitted Encumbrances,
and (E) that the Project Facility is ready for occupancy, use and operation for its intended
purposes. Notwithstanding the foregoing, such certificate may state (1) that it is given without
prejudice to any rights of the Company against third parties which exist at the date of such
' certificate or which may subsequently come into being, (2) that it is given only for the purposes
of this Section 4.2, and (3) that no Person other than the Agency may benefit therefrom. Such
certificate shall be accompanied by a certificate of occupancy, or a letter from the local

220 -

012402/00026 ALBDOCS 220769v4




Governmental Authority stating that no certificate of occupancy is required, and any and all
permissions, licenses or consents required of Governmental Authorities for the occupancy,
operation and use of the Project Facility for its intended purposes.

SECTION 43. REMEDIES TO BE PURSUED AGAINST CONTRACTORS,
SUBCONTRACTORS, MATERIALMEN AND THEIR SURETIES. In the event of a breach,
default or event of default by any contractor, subcontractor or materialman under any contract
made by it in connection with the acquisition, reconstruction, renovation and installation of the
Project Facility or in the event of a breach of warranty or other liability with respect to any
materials, workmanship or performance guaranty, the Company shall proceed, either separately
or in conjunction with others, to exhaust the remedies of the Company and the Agency against
the contractor, subcontractor or materialman so in default and against each surety for the
performance of such contract. The Company may, in its own name or, with the prior written
. consent of the Agency, in the name of the Agency, prosecute or defend any action or proceeding
or take any other action involving any such contractor, subcontractor, materialman or surety
which the Company deems reasonably necessary, and in such event the Agency hereby agrees, at
the Company’s sole expense, to cooperate fully with the Company and to take all action
necessary to effect the substitution of the Company for the Agency in any such action or
proceeding. The Company shall advise the Agency of any actions or proceedings taken
hereunder. The Net Proceeds of any recovery secured by the Company as a result of any action
pursued against a contractor, subcontractor, materialman or their sureties pursuant to this Section
4.3 shall be used to the extent necessary to complete the Project Facility, and thereafter be paid
to the Company for its own use. The Company shall advise the Agency of any actions or
proceedings taken hereunder. -
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ARTICLEV

DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS AND
OTHER AMOUNTS PAYABLE

SECTION 5.1. LEASE OF THE PROJECT FACILITY. In consideration of the Company’s
covenant herein to make rental payments hereunder, and in consideration of the other covenants
- of the Company contained herein, including the covenant to make additional and other payments
required hereby, the Agency hereby agrees to lease to the Company, and the Company hereby
agrees to rent from the Agency, the Agency’s interest in the Project Facility, subject only to
Permitted Encumbrances. The obligation of the Agency under this Section 5.1 to lease the
Project Facility to the Company shall be subject to there being no Event of Default existing
hereunder, or any other event which would, but for the passage of time, be such an Event of
Default.

SECTION 5.2. DURATION OF THE LEASE TERM; QUIET ENJOYMENT. (A) The Agency
shall deliver to the Company possession of the Project Facility, and the leasehold estate created
hereby shall commence, on the Closing Date, and the Company shall accept possession of the
Project Facility on the Closing Date.

B) (1) Except as otherwise provided in Article X hereof, the leasehold estate
created hereby shall terminate on the earlier to occur of (1) June 30, 2021 or (2) the date that this
Lease Agreement shall terminate pursuant to Article X or Article XI hereof.

(2)  The Agency and the Company acknowledge and agree that pursuant to the
Post Closing Conditions Agreement, the Company is obligated to obtain various consents
relating to the undertaking of the Project subsequent to the Closing Date. In the event
that the Company fails to obtain such consents in accordance with the terms contained in
the Post Closing Conditions -Agreement, the Company agrees to provide for the
termination of this Lease Agreement by complying with the provisions contained in
Article XI hereof. The Agency agrees to cooperate with the Company in connection with
the termination of the Lease Agreement pursuant to this Section 5.2(B)(2).

(C)  The Agency shall take no action, other than pursuant to Article X of this Lease
Agreement, to prevent the Company from having quiet and peaceable possession and enjoyment
of the Project Facility during the term of this Lease Agreement and will, at the request of the
Company and at the Company’s expense, cooperate with the Company in order that the

Company may have quiet and peaceable possession and enjoyment of the Project Facility.

SECTION 5.3. RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. (A) The
Company shall pay basic rental payments for the Project Facility as follows: On the date of
execution and delivery of this Lease Agreement, the Company shall pay, as the basic lease
payments due hereunder, (1) a single lump sum basic rental payment in an amount equal to
- $67,500, equal to the Agency’s initial administrative fee relating to the Project; plus (2) an
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additional lump sum basic rental payment in an amount equal to the fees and expenses of special
counsel to the Agency relating to the Project.

(B)  Within seven (7) days after receipt of a demand therefor from the Agency, the
Company shall pay to the Agency the sum of the reasonable expenses of the Agency and the
officers, members, agents and employees thereof incurred by reason of the Agency’s ownership,
leasing or sale of the Project Facility or in connection with the carrying out of the Agency’s
duties and obligations under this Lease Agreement or any of the other Basic Documents, and any
other fee or expense of the Agency with respect to the Project Facility, the leasing or sale of the
Project Facility to the Company, or any of the other Basic Documents, the payment of which is
not otherwise provided for under this Lease Agreement.

(C)  The Company agrees to make the above-mentioned payments, without any further
notice, by check or wire transfer, in lawful money of the United States of America as, at the time
of payment, shall be legal tender for the payment of public and private debts. In the event the
Company shall fail to make any payment required by this Section 5.3 within ten (10) days of the
date such payment is due, the Company shall pay the same, together with interest thereon at the
Default Interest Rate or the maximum rate permitted by law, whichever is less, from the date on
which such payment was due until the date on which such payment 1s made.

SECTION 5.4. NATURE OF OBLIGATIONS OF THE COMPANY HEREUNDER. (A) The
obligations of the Company to make the payments required by this Lease Agreement and to
perform and observe any and all of the other covenants and agreements on its part contained
herein shall be general obligations of the Company and shall be absolute and unconditional
irrespective of any defense or any right of set-off, recoupment, counterclaim or abatement that
the Company may otherwise have against the Agency. The Company agrees that it will not
suspend, discontinue or abate any payment required by, or fail to observe any of its other
covenants or agreements contained in, this Lease Agreement, or terminate this Lease Agreement
for any cause whatsoever, including, without limiting the generality of the foregoing, failure to
complete the acquisition, reconstruction, renovation or installation of the Project Facility, any
defect in the title, design, operation, merchantability, fitness or condition of the Project Facility
or any part thereof or in the suitability of the Project Facility or any part thereof for the
Company’s purposes or needs, failure of consideration for, destruction of or damage to,
Condemnation of title to or the use of all or any part of the Project Facility, any change in the tax
or other laws of the United States of America or of the State or any political subdivision thereof,
or any failure of the Agency to perform and observe any agreement, whether expressed or
implied, or any duty, Hability or obligation arising out of or in connection with this Lease
Agreement. :

(B)  Nothing contained in this Section 5.4 shall be construed to release the Agency
from the performance of any of the agreements on its part contained in this Lease Agreement,
and, in the event the Agency should fail to perform any such agreement, the Company may
institute such action against the Agency as the Company may deem necessary to compel
performance or recover damages for non-performance (subject to the provisions of Section 12.10
hereof); provided, however, that the Company shall look solely to the Agency’s estate and

interest in the Project Facility for the satisfaction of any right or remedy of the Company for the
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collection of a judgment (or other judicial process) requiring the payment of money by the
Agency in the event of any liability on the part of the Agency, and no other Property or assets of
the Agency or of the members, officers, agents (other than the Company) or employees of the
Agency shall be subject to levy, execution, attachment or other enforcement procedure for the
satisfaction of the Company’s remedies under or with respect to this Lease Agreement, the
relationship of the Agency and the Company hereunder or the Company’s use and occupancy of
or purchase of or title to the Project Facility, or any other liability of the Agency to the Company.

SECTION 5.5. GRANT OF SECURITY INTEREST. The Company hereby grants the Agency a
security interest in all of the right, title and 1nterest of the Company in the Project Facility and in
all additions and accessions thereto, all replacements and substitutions therefor and all proceeds
thereof, and all books, records and accounts of the Company pertaining to the Project Facility,
and all proceeds thereof, as security for payment of the rental payments and all other payments
and obligations of the Company hereunder (without right of acceleration). The Company hereby
irrevocably appoints the Agency as its attorney-in-fact to execute and deliver and file any
instruments necessary or convenient to perfect and continue the security interest granted herein.
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ARTICLE VI

MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE

SECTION 6.1. MAINTENANCE OF AND MODIFICATIONS TO THE PROJECT FACLLITY.
(A) During the term of this Lease Agreement, the Company shall (1) keep the Project Facility in
good condition and repair and preserve the same against waste, loss, damage and depreciation,
ordinary wear and tear excepted, (2) make all necessary repairs and replacements to the Project
Facility or any part thereof (whether ordinary or extraordinary, structural or nonstructural,
foreseen or unforeseen), and (3) operate the Project Facility in a sound and €conomic manner.

(B) The Company shall not make any structural additions, modifications or
improvements to the Project Facility or any part thereof unless:

(1) the Company shall (a) give or cause to be given all notices and comply or
cause compliance with all Applicable Laws applying to or affecting the conduct of work
on such addition, modification or improvement to the Project Facility, or a part thereof,
(b) defend and save the Agency and its officers, members, agents (other than the
Company) and employees harmless from all fines and penalties due to failure to comply
therewith, (c) promptly procure all permits and licenses necessary for the prosecution of
any work described in this Section 6.1(B), and (d) make all payments in lieu of taxes
required by Section 6.6 hereof and the Payment in Lieu of Tax Agreement, including
those required by Section 2.03(D) thereof;

(2) the addition, modification or improvement to the Project Facility shall not
constitute a default under any of the Basic Documents; and

(3) the Company shall furnish to the Agency, at least thirty (30) days prior to
commencing such addition, modification or improvement to the Project Facility detailed
plans and specifications therefor; provided, further, however, that such plans need not be
furnished to the Agency for nonstructural additions, modifications or improvements to
the Project Facility which do not exceed, at any one time, $250,000 in value.

SECTION 6.2. TAXES, ASSESSMENTS AND UTILITY CHARGES. (A) The Company shall
pay or cause to be paid, as the same respectively become due (without right of acceleration), (1)
all taxes and governmental charges of any kind whatsoever which may at any time be lawfully
assessed or levied against or with respect to the Project Facility, (2) all utility and other charges,
including “service charges”, incurred or imposed for the operation, maintenance, use, occupancy,
upkeep and improvement of the Project Facility, (3) all assessments and charges of any kind
whatsoever lawfully made against the Project Facility by any Governmental Authority for public
improvements; provided that, with respect to special assessments or other governmental charges
that may lawfully be paid in installments over a period of years, the Company shall be obligated
hereunder to pay only such installments as are required to be paid during the term of this Lease
Agreement and (4) all payments in lieu of taxes with respect to the Project Facility payable
pursuant to the Payment in Lieu of Tax Agreement and Section 6.6 hereof.
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(B) Notwithstanding the provisions of subsection (A) of this Section 6.2, the
Company may in good faith actively contest any such taxes, assessments and other charges,
provided that the Company (1) first shall have notified the Agency in writing of such contest and
(2) is not in default under any of the Basic Documents. Otherwise, the Company shall promptly
take such action with respect thereto as shall be satisfactory to the Agency.

SECTION 6.3. INSURANCE REQUIRED. During the term of this Lease Agreement, the
Company shall maintain insurance with respect to the Project Facility against such risks and for
such amounts as are customarily insured against by businesses of like size and type, paying, as
the same become due and payable, all premiums with respect thereto, including, but not
necessarily limited to:

(A) (1) During and prior to completion of the Project Facility, builder’s risk (or
equivalent coverage) insurance upon any work done or material furnished in connection with the
acquisition, reconstruction, renovation and installation of the Project Facility, issued to the
Company and the Agency, as insureds, as their interests may appear, and (2) at such time that
builder’s risk insurance is no longer available by virtue of completion of the acquisition,
reconstruction, renovation and installation of the Project Facility, insurance protecting the
interests of the Company and the Agency, as insureds, as their interests may appear, against loss
or damage to the Project Facility by fire, lightning, vandalism, malicious mischief and other .
perils normally insured against with 2 uniform extended coverage endorsement, such insurance
at all times to be in an amount acceptable to the Company and the Agency.

(B) To the extent applicable, workers’ compensation insurance, disability benefits
insurance and such other forms of insurance which the Company is required by law to provide,
covering loss resulting from injury, sickness, disability or death of employees of the Company
who are located at or assigned to the Project Facility or who are responsible for the acquisition,
reconstruction, renovation or installation of the Project Facility. .

(C) Insurance protecting the Company and the Agency, as additional insureds, against
~ loss or losses from liabilities imposed by law or assumed in any written contract (including,
without limitation, the contractual liability assumed by the Company under Section 8.2 of this
Lease Agreement) and arising from personal injury or death or damage to the Property of others
caused by any -accident or occurrence, with limits of not less than $1,000,000 per person per
accident or occurrence on account of personal injury, including death resulting therefrom, and
$500,000 per accident or occurrence on account of damage to the Property of others, excluding
liability irnposed upon the Company by any applicable workers’ compensation law, and a
separate umbrella liability policy protecting the Company and the Agency with a limit of not less
than $5,000,000.

(D) THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF
COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE COMPANY’S
BUSINESS OR INTEREST.
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SECTION 6.4. ADDITIONAL PROVISIONS RESPECTING INSURANCE. (A) All insurance
required by Section 6.3 hereof shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company and authorized
to write such insurance in the State and satisfactory and having a Best rating satisfactory to the
Agency. Such insurance may be written with deductible amounts comparable to those on similar
policies carried by other companies engaged in businesses similar in size, character and other
respects to those in which the Company is engaged. All policies evidencing such insurance shall
name the Company and the Agency as insureds, as their interests may appear, and provide for at
least thirty (30) days’ written notice to the Company and the Agency prior to cancellation, lapse,
reduction in policy limits or material change in coverage thereof. All insurance required
hereunder shall be in form, content and coverage satisfactory to the Agency. Certificates
satisfactory in form and substance to the Agency to evidence all insurance required hereby shall
be delivered to the Agency on or before the Closing Date. The Company shall deliver to the
Agency on or before the first Business Day of each calendar year thereafter a certificate dated
not earlier than the immediately preceding month reciting that there is in full force and effect,
with a term covering at least the next succeeding calendar year, insurance in the amounts and of
the types required by Sections 6.3 and 6.4 hereof. At least thirty (30) days prior to the expiration
of any such policy, the Company shall furnish to the Agency evidence that the policy has been
renewed or replaced or is no longer required by this Lease Agreement.

(B)  All premiums with respect to the insurance required by Section 6.3 hereof shall be
paid by.the Company. If at any time the Agency is not in receipt of written evidence that all
insurance required hereunder is in force and effect, the Agency shall have the right without
notice to the Company to take such action as the Agency deems necessary to protect its interest
in the Project Facility, including, without limitation, the obtaining of such insurance coverage as
the Agency in its sole discretion deems appropriate, and all expenses incurred by the Agency in
connection with such action or in obtaining such insurance and keeping it in effect shall be paid
by the Company to the Agency upon demand, together with interest thereon at the Default
Interest Rate. ’

SECTION 6.5. APPLICATION OF NET PROCEEDS OF INSURANCE. The Net Proceeds of
the insurance carried pursuant to the provisions of Section 6.3 hereof shall be applied as follows:
(A) the Net Proceeds of the insurance required by Section 6.3(A) hereof shall be applied as
provided in Section 7.1 hereof, and (B) the Net Proceeds of the insurance required by Section
6.3(B) and 6.3(C) hereof shall be applied toward extinguishment or satisfaction of the liability
with respect to which such insurance proceeds may be paid.

SECTION 6.6. PAYMENTS IN LIEU OF REAL PROPERTY TAXES. (A) It is recognized that
under the provisions of the Act, the Agency is required to pay no taxes or assessments upon any
of the Property acquired by it or under its jurisdiction, control or supervision or upon its
activities. It is not the intention, however, of the parties hereto that the Project Facility be treated
as exempt from real property taxation. Accordingly, the parties hereto acknowledge that the
Payment in Lieu of Tax Agreement is expected to be executed with respect to the Project
Facility, and that a Real Property Tax Exemption Form will be filed by the Agency with respect
to the Project Facility once the Payment in Lieu of Tax Agreement is executed by the Agency
and the Company. Once the Payment in Lieu of Tax Agreement is executed by the Agency and
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the Company, and thereafter until the expiration date of the Payment in Lieu of Tax Agreement
or until termination pursuant to Article XI hereof, the Agency and the Company hereby agree
that the Company (or any subsequent user of the Project Facility pursuant to this Lease
Agreement) shall be required to make or cause to be made payments in lieu of real estate taxes in
the amounts and in the manmer set forth in the Payment in Lieu of Tax Agreement.

(B) In the event that (1) the Project Facility would be subject to real property taxation
if owned by the Company but shall be deemed exempt from real property taxation due to the
involvement of the Agency therewith, and (2) the Payment in Lieu of Tax Agreement shall not
have been entered into by the Agency and the Company, or if entered into the Payment in Lieu
of Tax Agreement shall for any reason no longer be in effect, the Agency and the Company
hereby agree that the Company, or any subsequent user of the Project Facility pursuant to this
Lease Agreement, shall in such event be required to make or cause to be made payments in lieu
of real property taxes to the school district or school districts, city, town, county, village and
other political units wherein the Project Facility is located having taxing powers (such political
units are hereinafter collectively referred to as the “Affected Tax Jurisdictions”) in such amounts
as would result from real property taxes being levied on the Project Facility by the Affected Tax
Jurisdictions if the Project Facility were privately owned by the Company and not deemed
owned by or under the jurisdiction, control or supervision of the Agency, but with appropriate
reductions similar to the tax exemptions and credits, if any, which would be afforded to the
Company if it were the owner of the Project Facility. It is agreed that the Agency, in cooperation
with the Company, (a) shall cause the Project Facility to be valued for purposes of determining
the amounts due hereunder as if owned by the Company as aforesaid by the appropriate officer
or officers of any of the Affected Tax Jurisdictions as may from time to time be charged with
responsibility for making such valuations, (b) shall cause to be appropriately applied to the
valuation or valuations so determined the respective real property tax rate or rates of the Affected
Tax Jurisdictions that would be applicable to the Project Facility if so privately owned, (c) shall
cause the appropriate officer or officers of the Affected Tax Jurisdictions charged with the duty
of levying and collecting such real property taxes to submit to the Company, when the respective
levies are made for purposes of such real property taxes upon Property privately owned as
aforesaid, statements specifying the amounts and due dates of such real property taxes which the
Affected Tax Jurisdictions would receive if such Property were so privately owned by the
Company and not deemed owned by or under the jurisdiction, control or supervision of the
Agency, and (d) shall file with the appropriate officer or officers any accounts or tax returns
furnished to the Agency by the Company for the purpose of such filing.

(C) The Company shall pay or cause to be paid to the Affected Tax Jurisdictions
when due all such payments in lieu of real property taxes with respect to the Project Facility
required by Section 6.6(B) of this Lease Agreement to be paid to the Affected Tax Jurisdictions,
subject in each case to the Company’s right to (1) obtain exemptions and credits, if any, which
would be afforded to a private owner of the Project Facility, including any available exemption
under Section 485-b of the New York Real Property Tax Law with respect to the Project Facility,
(2) contest valuations of the Project Facility made for the purpose of determining such payments
therefrom, and (3) seek to obtain a refund of any such payments made. '
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(D)  Pursuant to Section 874(5) of the Act, if the Company shall fail to make or cause
to be made any payments in lieu of real property taxes required under this Section 6.6, the
amount or arnounts so in default shall continue as an obligation of the Company until fully paid,
and the Company hereby agrees to pay or cause to be paid the same, together with a late payment
penalty equal to five percent (5%) of the amount due. If the Company shall fail to make any
payment required by this Section 6.6 when due and such delinquency shall continue beyond the
first month, the Company’s obligation to make the payment so in default shall continue as an
obligation of the Company to the affected Taxing Entity until such payment in default shall have
been made in full, and the Company shall pay the same to the affected Taxing Entity together
with (1) a late payment penalty of one percent (1%) per month for each month, or part thereof,
that the payment due hereunder is delinquent beyond the first month, plus (2) interest thereon, to
the extent permitted by law, at the greater of (a) the Default Interest Rate, or (b) the same rate per
annum which would be payable if such amounts were delinquent taxes, until so paid in full.
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ARTICLE VII

DAMAGE, DESTRUCTION AND CONDEMNATION

SECTION 7.1. DAMAGE OR DESTRUCTION. (A) If the Project Facility shall be damaged or
destroyed, in whole or in part:

) the Agency shall have no obligation to replace, repair, rebuild or restore
the Project Facility;

(2)  there shall be no abatement or reduction in the amounts payable by the
Company under this Lease Agreement or under any other Basic Document (whether or
not the Project Facility is replaced, repaired, rebuilt or restored);

(3)  the Company shall promptly give notice thereof to the Agency; and
(4)  except as otherwise provided in subsection (B) of this Section 7.1,

() the Company shall promptly replace, repair, rebuild or restore the
Project Facility to substantially the same condition and value as an operating
entity as existed prior to such damage or destruction, with such changes,
alterations and modifications as may be desired by the Company and consented to
in writing by the Agency, provided that such changes, alterations or modifications
do not so change the nature of the Project Facility that it does not constitute a
“project”, as such quoted term is defined in the Act, or change the use of the
Project Facility as specified in Section 3.2 hereof without the prior written
consent of the Agency, and

(b) (i) the Agency shall make available to the Company (from the Net
Proceeds of any insurance settlement relating to the Project Facility, if any, on
deposit with the Agency) such moneys as may be necessary to pay the costs of the
replacement, repair, rebuilding or restoration of the Project Facility and shall
permit such Net Proceeds to be deposited into such accounts to facilitate such
replacement, repair, rebuilding or restoration of the Project Facility as are
contemplated under such financing documents to which the Company is a party
on the date hereof, and in the event that the funds from the Net Proceeds of any
insurance settlement provided by the Agency to the Company are not sufficient to
pay in full the costs of such replacement, repair, rebuilding or restoration, the
Company shall nonetheless complete such work and shall pay from its own
moneys that portion of the costs thereof in excess of such funds, and (ii) any

 balance of such funds from the Net Proceeds of any insurance settlement relating
to the Project Facility, if any, remaining on deposit with the Agency after
payment of all of the costs of such replacement, repair, rebuilding or restoration
shall be paid to the Company for its own purposes.
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(B)  Notwithstanding anything to the contrary contained in subsection (A) of this
Section 7.1, the Company shall not be obligated to replace, repair, rebuild or restore the Project
Facility, and the Net Proceeds of any insurance settlement shall not be applied as provided in
subsection (A) of this Section 7.1, if the Company shall notify the Agency that it elects to
exercise its option under Article X1 hereof to purchase the Project Facility. In such event, or if an
Event of Default shall have occurred and be continuing, the lesser of (1) the total amount of the .
Net Proceeds collected under any and all policies of insurance covering the damage to or
destruction of the Project Facility, or (2) the amount necessary to prepay the Indebtedness in full
shall be applied to the prepayment of the Indebtedness in full. If the Net Proceeds collected
under any and all policies of insurance are less than the amount necessary to prepay the
Indebtedness in full, the Company shall pay to the Agency the difference between the Net
Proceeds of such insurance and the amount necessary to prepay the Indebtedness in full.

(C)  If all Indebtedness has been paid in full, all such Net Proceeds (or the balance
thereof) shall be paid to the Company for its purposes.

(D)  Unless an Event of Default under any of the Basic Documents shall have occurred
and be continuing, the Company may adjust all claims under any policies of insurance required
by Section 6.3(A) hereof.

SECTION 7.2. CONDEMNATION. (A) To the knowledge of the Company, no condemnation or
eminent domain proceeding has been commenced or threatened against any part of the Project
Facility. The Company shall notify the Agency of the institution of any condemnation
proceedings and, within seven days after inquiry from the Agency, inform the Agency in writing
- of the status of such proceeding,.

(B)  If title to, or the use of, all or any part of the Project Facility shall be taken by
Condemnation:

(1)  the Agency shall have no obligation to restore the Project Facility;

(2) there shall be no abatement or reduction in the amounts payable by the’ '
Company under this Lease Agreement or under any other Basic Document (whether or
not the Project Facility is restored);

(3)  the Company shall promptly give notice thereof to the Agency; and
(4)  except as otherwise provided in subsection (C) of this Section 7.2,

(a) the Company shall promptly restore the Project Facility (excluding
any part of the Land or the Facility taken by Condemnation) as a complete
architectural unit of substantially the same usefulness, design and construction as
existed immediately prior to such Condemnation, with such changes, alterations
and modifications as may be desired by the Company and consented to in writing
by the Agency, provided that such changes, alterations or modifications do not so
change the nature of the Project Facility that it does not constitute a “project” as
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such quoted term is defined in the Act, or change the use of the Project Facility as
specified in Section 3.2 hereof without the prior written consent of the Agency,
and

(b) (i) the Agency shall make available to the Company (from the Net
Proceeds of any Condemnation award relating to the Project Facility, if any, on
deposit with the Agency) such moneys as may be necessary to pay the costs of the
restoration of the Project Facility and shall permit such Net Proceeds to be
-deposited into such accounts to facilitate such replacement, repair, rebuilding or
restoration of the Project Facility as are contemplated under such financing
documents to which the Company is a party on the date hereof, and in the event
that the funds from the Net Proceeds of any Condemnation award on deposit with
the Agency provided by the Agency to the Company are not sufficient to pay in
full the costs of such restoration, the Company shall nonetheless complete such
restoration and shall pay from its own moneys that portion of the costs thereof in
excess of such funds, and (i) any balance of such funds from the Net Proceeds of
any Condemnation award, if any, remaining on deposit with the Agency after
payment of all of the costs of such restoration shall be paid to the Company for its
OWI purposes.

(C) Notwithstanding anything to the contrary contained in subsection (B) of this
Section 7.2, the Company shall not be obligated to restore the Project Facility, and the Net
Proceeds of any Condemnation award shall not be applied as provided in subsection (B) of this
Section 7.2, if the Company shall notify the Agency that it elects to exercise its option under
Article X1 hereof to purchase the Project Facility. In such event, or if an Event of Default shall
have occurred and be continuing, the lesser of (1) the Net Proceeds of any Condemnation award,
or (2) the amount necessary to prepay all of the Indebtedness in full shall be applied to the
prepayment of the Indebtedness in full. If the Net Proceeds collected under any and all
Condemnation awards are less than the amount necessary to prepay the Indebtedness in full, the
Company shall pay to the Agency the difference between such amounts and the Net Proceeds of
such Condemnation awards so that the Indebtedness shall be prepaid in full.

(D) If all of the Indebtedness has been paid in full, all such Net Proceeds or the
balance thereof shall be paid to the Company for its purposes.

(E)  Unless an Event of Default under any of the Basic Documents shall have occurred
and be continuing, the Company shall have sole control of any Condemnation proceeding with
respect to the Project Facility or any part thereof and may negotiate the settlement of any such
proceeding. The Company shall notify the Agency of the institution of any condemnation
proceedings and, within seven days after inquiry from the Agency, inform the Agency in writing
of the status of such proceeding.

(F)  The Agency shall, at the expense of the Company, cooperate fully with the
Company in the handling and conduct of any such Condemnation proceeding. In no event shall
the Agency voluntarily settle, or consent to the settlement of, any such Condemnation
proceeding without the written consent of the Company.
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SECTION 7.3. ADDITIONS TO THE PROJECT FACILITY. All replacements, repairs,
rebuilding or restoration made pursuant to Sections 7.1 or 7.2, whether or not requiring the
expenditure of the Company’s own money, shall automatically become part of the Project
Facility as if the same were specifically described herein.
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ARTICLE VII

SPECIAL COVENANTS

SECTION &.1. NO WARRANTY OF CONDITION OR SUITABILITY BY THE AGENCY;
ACCEPTANCE “AS IS”. THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR
IMPLIED, AS TO THE CONDITION, TITLE, DESIGN, OPERATION,
MERCHANTABILITY OR FITNESS OF THE PROJECT FACILITY OR ANY PART
THEREOF OR AS TO THE SUITABILITY OF THE PROJECT FACILITY OR ANY PART
THEREOF FOR THE COMPANY’S PURPOSES OR NEEDS. THE COMPANY SHALL
ACCEPT TITLE TO THE PROJECT FACILITY “AS IS”, WITHOUT RECOURSE OF ANY
NATURE AGAINST THE AGENCY FOR ANY CONDITION NOW OR HEREAFTER
EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR
MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF
ANY NATURE, WHETHER PATENT OR LATENT, THE AGENCY SHALL HAVE NO
RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SECTION 8.2. HOLD HARMLESS PROVISIONS. (A) The Company hereby releases the
Agency and its members, officers, agents (other than the Company) and employees from, agrees
that the Agency and its members, officers, agents (other than the Company) and employees shall
not be liable for and agrees to indemnify, defend and hold the Agency and its members, officers,
agents (other than the Company) and employees harmless from and against any and all claims,
causes of action, judgments, liabilities, damages, losses, costs and expenses arising as a result of
the Agency’s undertaking the Project, including, but not limited to, (1) liability for loss or
damage to Property or bodily injury to or death of any and all Persons that may be occasioned,
directly or indirectly, by any cause whatsoever pertaining to the Project Facility or arising by
reason of or in connection with the occupation or the use thereof or the presence of any Person or
Property on, in or about the Project Facility, (2) liability arising from or expense incurred by the
Agency’s acquiring, reconstructing, renovating, equipping, installing, owning, leasing or selling
the Project Facility, including, without limiting the generality of the foregoing, any sales or use
taxes which may be payable with respect to goods supplied or services rendered with respect to
the Project Facility, all liabilities or claims arising as a result of the Agency’s obligations under
this Lease Agreement or any of the other Basic Documents or the enforcement of or defense of
validity of any provision of any of the Basic Documents, (3) all claims arising from the exercise
by the Company of the authority conferred on it pursuant to Section 4.1(E) hereof, and (4) all
causes of action and attorneys’ fees and other expenses incurred in connection with any suits or
actions which may arise as a result of any of the foregoing; provided that any such claims, causes
of action, judgments, liabilities, damages, losses, costs or expenses of the Agency are not
incurred or do not result from the intentional wrongdoing of the Agency or any of its members,
officers, agents (other than the Company) or employees. The foregoing indemnities shall apply
notwithstanding the fault or negligence in part of the Agency or any of its officers, members,
agents (other than the Company) or employees and notwithstanding the breach of any statutory
obligation or any rule of comparative or apportioned liability.
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(B) In the event of any claim against the Agency or its members, officers, agents
(other than the Company) or employees by any employee of the Company or any contractor of
the Company or anyone directly or indirectly employed by any of them or anyone for whose acts
any of them may be liable, the obligations of the Company hereunder shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits payable byor
for the Company or such contractor under workers’ compensation laws, disability benefits laws
or other employee benefit laws.

(C) To effectuate the provisions of this-Section 8.2, the Company agrees 1o provide
for and insure, in the liability policies required by Section 6.3(C) of this Lease Agreement, its
liabilities assumed pursuant to this Section 8.2.

(D)  Notwithstanding any other provisions of this Lease Agreement, the obligations of
the Company pursuant to this Section 8.2 shall remain in full force and effect after the
termination of this Lease Agreement until the expiration of the period stated in the applicable
statute of limitations during which a claim, cause of action or prosecution relating to the matters
herein described may be brought and the payment in full or the satisfaction of such claim, cause
of action or prosecution and the payment of all expenses, charges and costs incurred by the
Agency, or its officers, members, agents (other than the Company) or employees, relating
thereto.

SECTION 8.3. RIGHT OF ACCESS TO THE PROJECT FACILITY. The Company agrees that
the Agency and its duly authorized agents shall have the right at all reasonable times to enter
upon and to examine and inspect the Project Facility. The Company further agrees that the
Agency shall have such rights of access to the Project Facility as may be reasonably necessary to
cause the proper maintenance of the Project Facility in the event of failure by the Company to
perform its obligations hereunder.

SECTION 8.4. COMPANY NOT TO TERMINATE EXISTENCE OR DISPOSE OF ASSETS;
CONDITIONS UNDER WHICH EXCEPTIONS ARE PERMITTED. The Company agrees that,
during the term of this Lease Agreement, it will maintain its existence, will not dissolve or
otherwise dispose of all or substantially all of its assets, and will not consolidate with or merge
into another entity, or permit one or more entities to consolidate with or merge into it, without
notice to the Agency and obtaining the prior written consent of the Agency which consent shall
not be unreasonably withheld or delayed; provided, however, that, if no Event of Default
specified in Section 10.1 hereof shall have occurred and be continuing, the Company may
consolidate with or merge into another domestic entity organized and existing under the laws of
one of the states of the United States, or permit one ‘or more such domestic entities to consolidate
with or merge into it, or sell or otherwise transfer to another Person all or substantially all of its
assets as an entirety and thereafter dissolve, provided that (A) the Agency has received notice of
such action, (B) the Agency gives its written consent to the proposed transaction, which consent
shall not be unreasonably withheld or delayed, (C) the surviving, resulting or transferee entity
assumes in writing all of the obligations of and restrictions on the Company under this Lease
Agreement and the other Basic Documents, and (D) as of the date of such transaction, the
Agency shall be furnished with (1) an opinion of counsel to the Company as to compliance with
item (C) of this Section 8.4 and (2) a certificate, dated the effective date of such transaction,
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signed by an Authorized Representative of the Company and an authorized officer of the
surviving, resulting or transferee entity or the transferee of its assets, as the case may be, to the
effect that immediately after the consummation of the transaction and after giving effect thereto,
no Event of Default exists under this Lease Agreement and no event exists which, with notice or
lapse of time or both, would become such an Event of Default.

SECTION 8.5. AGREEMENT TO PROVIDE INFORMATION. The Company agrees,
whenever requested by the Agency, to provide and certify or cause to be provided and certified
such information concerning the Company, its finances and other topics as the Agency from time
to time reasonably considers necessary or appropriate, including, but not limited to, such
information as to enable the Agency to make any reports required by law or governmental
regulation.

SECTION 8.6. BOOKS OF RECORD AND ACCOUNT; COMPLIANCE CERTIFICATES.
(A) The Company agrees to maintain proper accounts, records and books in which full and
correct entries shall be made, in accordance with generally accepted accounting principles, of all
business and affairs of the Company.

(B) As soon as possible after the end of each fiscal year of the Company, but in any
event within thirty (30) days after such date, the Company shall furnish to the Agency a
certificate of an Authorized Representative of the Company stating that no Event of Default
hereunder has occurred or is continuing or, if any Event of Default exists, specifying the nature
and period of existence thereof and what action the Company has taken or proposes to take with
respect thereto.

SECTION 8.7. COMPLIANCE WITH APPLICABLE LAWS. (A) The Company agrees, for the
benefit of the Agency, that it will, during the term of this Lease Agreement, promptly comply
with all Applicable Laws.

(B) Notwithstanding the provisions of subsection (A) of this Section 8.7, the
Company may in good faith actively contest the validity or the applicability of any Applicable
Law, provided that the Company (1) first shail have notified the Agency in writing of such
contest, (2) is not in default under any of the Basic Documents, (3} shall have set aside adequate
reserves for any such requirement, and (4) demonstrates to the reasonable satisfaction of the
Agency that noncompliance with such Applicable Law will not subject the Project Facility or
any part thereof to loss or forfeiture. Otherwise, the Company shall promptly take such action
with respect thereto as shall be satisfactory to the Agency.

(C) Notwithstanding the provisions of subsection (B) of this Section 8.7, if the
Agency or any of its members, officers, agents (other than the Company), servants or employees
may be liable for prosecution for failure to comply therewith, the Company shall promptly take
such action with respect thereto as shall be satisfactory to the Agency.

SECTION 8.8. DISCHARGE OF LIENS AND ENCUMBRANCES. The Company hereby
agrees not to create or suffer to be created any Lien on any Properties of the Agency (other than
the Project Facility) or on any funds of the Agency applicable to the Project Facility.

-36-

012402/00026 ALBDOCS 220769v4




SECTION 89. PERFORMANCE OF THE COMPANY’S OBLIGATIONS. Should the
Company fail to make any payment or to do any act as herein provided, the Agency may, but
need not, without notice to or demand on the Company and without releasing the Company from
any obligation herein, make or do the same, including, without limitation, appearing in and
defending any action purporting to affect the rights or powers of the Company or the Agency,
and paying all fees, costs and expenses, including, without limitation, reasonable attorneys’ fees,
incurred by the Agency in connection therewith; and the Company shall pay immediately upon
demand all sums so incurred or expended by the Agency under the authority hereof, together
with interest thereon at the Default Interest Rate.

SECTION 8.10. DEPRECIATION DEDUCTIONS AND TAX CREDITS. The parties agree that
as between them the Company shall be entitled to all depreciation deductions and accelerated
cost recovery system deductions with respect to any portion of the Project Facility pursuant to
Sections 167 and 168 of the Code and to any investment credit pursuant to Section 38 of the
Code with respect to any portion of the Project Facility which constitutes “Section 38 Property”
and to all other state and/or federal income tax deductions and credits which may be available
with respect to the Project Facility. '

SECTION 8.11. EMPLOYMENT OPPORTUNITIES. (A) The Company shall insure that all
employees and applicants for employment opportunities created as a result of the completion of
the Project are afforded equal employment opportunities without discrimination. '

(B)  Pursuant to Section 858-b of the Act, except as otherwise provided by collective
bargaining contracts or agreements where applicable, the Company agrees (1) to list all new
employment opportunities created as a result of the Project with the New York State Department
of Labor, Community Services Division (“NYSDOL”) and with the administrative entity
(collectively with NYSDOL, the “JTPA Referral Entities™) of the service delivery area created
by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project Facility is
located (while currently cited in Section 858-b of the Act, the Federal Job Training Partnership
Act was repealed effective June 1, 2000, and has been supplanted by the Workplace Investment
Act of 1998 (P.L. No. 105-220)) and (2), where practicable, to first consider for such new
employment opportunities persons eligible to participate in federal JTPA programs who shall be
referred by the JTPA Referral Entities.

(C)  Pursuant to the requirements of subsectibn one of Section 6 of Chapter 127 of the
1995 Laws of the State, the Company agrees to file with the Agency, prior to the effective date
of this Lease Agreement, an employment plan, in substantially the form attached hereto as
Exhibit F.

(D)  Pursuant to the requirements of subsection one of Section 6 of Chapter 127 of the
1995 Laws of the State, the Company agrees to file with the Agency, on an annual basis, reports
regarding the number of people employed at the Project Facility and certain other matters, the
initial said annual employment report to be in substantially the form annexed hereto as Exhibit G
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SECTION 8.12. SALES AND USE TAX EXEMPTION. (A) Pursuant to Section 874 of the Act,
the parties understand that the Agency is exempt from certain sales taxes and use taxes imposed
by the State and local governments in the State, and that the Project may be exempted from those
taxes due to the involvement of the Agency in the Project. The Agency makes no representations
. or warranties that any property is exempt from the payment of New York sales or use taxes. Any
exemption from the payment of New York sales or use taxes resulting from the involvement of
‘the Agency with the Project shall be limited to purchases of services and tangible personal
property conveyed to the Agency or utilized by the Agency or by the Company as agent of the
Agency as a part of the Project prior to the Completion Date, or incorporated within the Project
Facility prior to the Completion Date. No operating expenses of the Project Facility, and no other
purchases of services or property shall be subject to an exemption from the payment of New
York sales or use tax. It is the intention of the parties hereto that the Company will receive a
sales tax exemption with respect to the Project, said sales tax exemption letter to be issued on the
date of the execution of this Lease Agreement and in a form similar to the form attached hereto
as Exhibit H. -

(B)  Pursuant to Section 874(9) of the Act, if the Company claims any sales tax
exemption by virtue of the Agency’s involvement in the Project, the Agency must file, within
thirty days of any appointment of the Company as agent of the Agency for purposes of claiming
any sales tax or use tax exemption, with the New York State Department of Taxation and
Finance, on a form and in such manner as is prescribed by the New York State Commissioner of
Taxation and Finance (the “Thirty-Day Sales Tax Report™), a statement identifying the Company
as agent of the Agency, setting forth the taxpayer identification number of the Company, giving
a brief description of the goods and/or services intended to be exempted from sales taxes as a
result of such appointment as agent, indicating a rough estimate of the value of the goods and/or
services to which such appointment as agent relates, indicating the date when such designation as
agent became effective and indicating the date upon which such designation as agent shall cease.
A current sample form of such Thirty-Day Sales Tax Report is attached hereto as Exhibit I. If the
Company desires to claim any sales tax exemption by virtue of the Agency’s involvement in the
Project, the Company shall notify the Agency in writing of such desire, and shall furnish to the
Agency a completed Thirty Day Sales Tax Report relating to such request. If the Agency
determines to grant such request by the Company, the Company agrees to assist the Agency in
filing such Thirty-Day Sales Tax Report.

(C)  Pursuant to Section 874(8) of the Act, if the Company claims any sales tax
exemption by virtue of the Agency’s involvement in the Project, the Company agrees to annually
file and cause any sublessee or other operator of the Project Facility to file annually, with the
New York State Department of Taxation and Finance, on a form and in such manner as is
prescribed by the New York State Commissioner of Taxation and Finance (the “Annual Sales
Tax Report™), a statement of the value of all sales and use tax exemptions claimed by the
Company and all contractors, subcontractors, consultants and other agents of the Company under
the authority granted to the Company pursuant to Section 4.1(E) of this Lease Agreement.
Pursuant to Section 874(8) of the Act, the penalty for failure to file the Annual Sales Tax Report
shall be removal of authority to act as agent of the Agency. Additionally, if the Company shall
fail to comply with the requirements of this subsection (C), the Company shall immediately
cease to be the agent of the Agency in connection with the Project. A current sample form of
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such Annual Sales Tax Report required to be completed by the Company pursuant to this Lease
Agreement is attached hereto as Exhibit J. For future filings of the Annual Sales Tax Report, the
Company is responsible for obtaining from the New York State Department of Taxation and
Finance any updated or revised versions of such Annual Sales Tax Report.

(C) The Company agrees to furnish to the Agency a copy of each such Annual Sales
Tax Report submitted to the New York State Department of Taxation and Finance by the
Company pursuant to Section 874(8) of the Act. :

(D)  Pursuant to Section 874(9) of the Act, the Company agrees to file within thirty
(30) days of the Closing Date with the New York State Department of Taxation and Finance, on
a form and in such manner as is prescribed by the New York State Commissioner of Taxation
and Finance (the “Thirty-Day Sales Tax Report”), a statement identifying the Company as agent
of the Agency, setting forth the taxpayer identification number of the Company, giving a brief
description of the goods and/or services intended to be exempted from sales taxes as a result of
such appointment as agent, indicating a rough estimate of the value of the goods and/or services
to which such appointment as agent relates, indicating the date when such designation as agent
became effective and indicating the date upon which such designation as agent shall cease. A
current sample form of such Thirty-Day Sales Tax Report required to be completed by the
Company pursuant to this Lease Agreement is attached hereto as Exhibit J. For future filings of
the Thirty-Day Sales Tax Report, the Company is responsible for obtaining from the New York
State Department of Taxation and Finance any updated or revised versions of such Thirty-Day
Sales Tax Report.

SECTION 8.13. IDENTIFICATION OF THE EQUIPMENT. All Equipment which is or may
become part of the Project Facility pursuant to the provisions of this Lease Agreement shall be
properly identified by the Company by such appropriate records, including computerized
records, as may be approved by the Agency.
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ARTICLEIX

ASSIGNMENTS; MERGER OF THE AGENCY

SECTION 9.1. ASSIGNMENT OF THE LEASE AGREEMENT. Except as otherwise provided
in Section 8.4 hereof, this Lease Agreement may not be assigned by the Company, in whole or in
part, without the prior written consent of the Agency.

SECTION 9.2. MERGER OF THE AGENCY. (A) Nothing contained in this Lease Agreement
shall prevent. the consolidation of the Agency with, or merger of the Agency into, or assignment
by the Agency of its rights and interests hereunder to, any other public benefit corporation of the
State or political subdivision thereof which has the legal authority to perform the obligations of
the Agency hereunder, provided that upon any such consolidation, merger or assignment, the due
and punctual performance and observance of all of the agreements and conditions of this Lease
Agreement and the other Basic Documents to be kept and performed by the Agency shall be
expressly assumed in writing by the public benefit corporation or political subdivision resulting
from such consolidation or surviving such merger or to which the Agency’s rights and interests
under this Lease Agreement shall be assigned.

(B)  As of the date of any such consolidation, merger or assignment, the Agency shall
give notice thereof in reasonable detail to the Company. The Agency shall promptly furnish to
the Company such additional information with respect to any such consolidation, merger or
assignment as the Company may reasonably request.

SECTION 9.3. SALE OR LEASE OF THE PROJECT FACILITY. (A) The Company may not
sell, lease, transfer, convey or otherwise dispose of the Project Facility or any part thereof
without the prior written consent of the Agency, which consent shall not be unreasonably
withheld or delayed.

(B)  Notwithstanding anything to the contrary contained in this Lease Agreement, in
any instance after the Completion Date where the Company reasonably determines that any
portion of the Project Facility has become inadequate, obsolete, worn out, unsuitable, undesirable
or unnecessary, the Company may remove such portion of the Project Facility and may sell,
trade in, exchange or otherwise dispose of the same, as a whole or in part, without the prior
written consent of the Agency [provided that such removal will not materially impair the value
of the Project Facility as collateral and provided the same is forthwith replaced with similar
items]. At the request of the Company, the Agency shall execute and deliver to the Company all
instruments necessary or appropriate to enable the Company to sell or otherwise dispose of any
such item of Property free from the Liens of the Basic Documents. The Company shall pay all
costs and expenses (including counsel fees) incurred in transferring title to and releasing from the
Liens of the Basic Documents any item of Property removed pursuant to this Section 9.3.
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ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

SECTION 10.1. EVENTS OF DEFAULT DEFINED. (A) The following shall be “Events of
Default” under this Lease Agreement, and the terms “Event of Default” or “default” shall mean,
whenever they are used in this Lease Agreement, any one or more of the following events:

(1) A default by the Company in the due and punctual payment of the amounts
specified to be paid pursuant to Section 5.3 or Section 6.6 hereof, and the continuance
thereof for a period of ten (10) days after written notice thereof is given by the Agency to
the Company.

(2) A default in the performance or observance of any other of the covenants,
conditions or agreements on the part of the Company in this Lease Agreement and the
continuance thereof for a period of thirty (30) days after written notice thereof is given by
the Agency to the Company, provided that, if such default is capable of cure but cannot
be cured within such thirty (30) day period, the failure of the Company to commence to
cure within such thirty (30) day period and to prosecute the same with due diligence.

(3) The occurrence of an “Event of Default” under any other Basic Document.

(4) Any representation or warranty made by the Company herein or in any other
Basic Document proves to have been false at the time it was made.

(5) The Company shall generally not pay its debts as such debts become due or
admits its inability to pay its debts as they become due.

(6) The Company shall conceal, remove or permit to be concealed or removed
any part of its Property, with intent to hinder, delay or defraud its creditors, or any one of
them, or shall make or suffer a transfer of any of its Property which is fraudulent under
any bankruptcy, fraudulent conveyance or similar law; or shall make any transfer of its
Property to or for the benefit of a creditor at a time when other creditors similarly situated
have not been paid; or shall suffer or permit, while insolvent, any creditor to obtain a
Lien upon any of its Property through legal proceedings or distraint which is not vacated
within thirty (30) days from the date thereof.

(7) (a) The filing by the Company (as debtor) of a voluntary petition under the
Bankruptcy Code or any other federal or state bankruptcy statute, (b) the failure by the
Company within sixty (60) days to lift any execution, garnishment or attachment of such
consequence as will impair the Company’s ability to carry out its obligations hereunder,
(c) the commencement of a case under the Bankruptcy Code against the Company as the
debtor or commencement under any other federal or state bankruptcy statute of a case,
action or proceeding against the Company and continuation of such case, action or
proceeding without dismissal for a period of sixty (60) days, (d) the entry of an order for
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relief by a court of competent jurisdiction under the Bankruptcy Code or any other
federal or state bankruptcy statute with respect to the debts of the Company, or (e) in
counection with any insolvency or bankruptcy case, action or proceeding, appointment by
final order, judgment or decree of a court of competent jurisdiction of a receiver or
trustee of the whole or a substantial portion of the Property of the Company, unless such
order, judgment or decree is vacated, dismissed or dissolved within sixty (60) days of
such appointment.

(8) The removal of the Project Facility, or any portion thereof, outside Yates
County, New York, without the prior written consent of the Agency, other than in
connection with a removal under Section 9.3(B) hereof.

(B)  Notwithstanding the provisions of Section 10.1(A) hereof, if by reason of force
majeure (as hereinafter defined) either party hereto shall be unable, in whole or in part, to carry
out its obligations under this Lease Agreement and if such party shall give notice and full
particulars of such force majeure in writing to the other party and to the Agency within a
reasonable time after the occurrence of the event or cause relied upon, the obligations under this
Lease Agreement of the party giving such notice, so far as they are affected by such force
majeure, shall be suspended during the continuance of the inability, which shall include a
reasonable time for the removal of the effect thereof. The suspension of such obligations for such
period pursuant to this subsection (B) shall not be deemed an Event of Default under this Section
10.1. Notwithstanding anything to the contrary in this subsection (B), an event of force majeure
shall not excuse, delay or in any way diminish the obligations of the Company to make the
payments required by Sections 4.1(H), 5.3, 6.2 and 6.6 hereof, to obtain and continue in full
force and effect the insurance required by Article VI hereof, to provide the indemnity required by
Sections 3.3 and 8.2 hereof and to comply with the provisions of Sections 2.2(G), 6.6, 8.2, 8.4,
8.5 and 8.7(C) hereof. The term “force majeure” as used herein shall include acts outside of the
control of the Agency and the Company, including but not limited to acts of God, strikes,
lockouts or other industrial disturbances, acts of public enemies, orders of any kind of any
Governmental Authority or any civil or military authority, insurrections, riots, epidemics,
landslides, lightning, earthquakes, fire, huricanes, storms, floods, washouts, droughts, arrests,
restraint of government and people, civil disturbances, explosions, breakage or accident to
machinery, transmission pipes or canals, partial or entire failure of utilities, or any other cause or
event not reasonably within the control of the party claiming such inability. It is agreed that the
settlement of strikes, lockouts and other industrial disturbances shall be entirely within the
discretion of the party having difficulty, and the party having difficulty shall not be required to
settle any strike, lockout or other industrial disturbances by acceding to the demands of the
opposing party or parties.

SECTION 10.2. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder
shall have occurred, the Agency may, to the extent permitted by law, take any one or more of the
following remedial steps:

(1) declare, by written notice to the Company, to be immediately due and
payable, whereupon the same shall become immediately due and payable, (a) all amounts
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payable pursuant to Section 5.3 hereof, and " (b) all other payments due to the date of
default under this Lease Agreement or any of the other Basic Documents; or

(2) re-enter and take possession of the Project Facility, enforce or terminate this
Lease Agreement, sell the Project Facility, subject to Permitted Encumbrances, at public
or private sale, as a whole or piecemeal, for such consideration as may be deemed
appropriate in the circumstances, and hold the Company liable for the amount, if any, by
which the aggregate unpaid amounts due hereunder exceed the Net Proceeds received
upon such sale, or manage and operate the Project Facility, collect all or any rents
accruing therefrom, let or relet the Project Facility or any part thereof for the Agency’s
own account or the account of the Company, holding the Company liable for payments
due up to the effective date of such leasing and for the difference in the rent and other
amounts paid by the lessee pursuant to such lease and the rental payments and other
amounts payable by the Company hereunder, cancel or modify leases, evict tenants, bring
or defend any suits in connection with the possession of the Project Facility in its own
name or in the Company’s name, make repairs as the Agency deems appropriate, and
perform such other acts in connection with the management and operation of the Project

Facility as the Agency, in its discretion, may deem propet; or

(3) terminate this Lease Agreement and convey to the Company all the Agency’s
right, title and interest in and to the Project Facility (The conveyance of the Agency’s
right, title and interest in and to the Project Facility shall be effected by the recording by
the Agency of the Termination of Underlying Lease and the Bill of Sale to Company. The
Company hereby agrees to pay all expenses and taxes, if any, applicable to or arising
from any such transfer of title); or :

(4) take any other action at law or in equity which may appear necessary or
desirable to collect any amounts then due or thereafter to become due hereunder and to
enforce the obligations, agreements or covenants of the Company under this Lease
Agreement.

(B) No action taken pursuant to this Section 10.2 (including repossession of the
Project Facility) shall relieve the Company from its obligations to make all payments required by
this Lease Agreement and the other Basic Documents.

SECTION 10.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to
the Agency is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Lease
Agreement or any other Basic Document or now or hereafter existing at law or in equity. No
delay or omission to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver thereof, but any such right and power may be
excrcised from time to time and as often as may be deemed expedient. In order to entitle the
Agency to exercise any remedy reserved to it in this Article X, it shall not be necessary to give-
any notice, other than such notice as may be herein expressly required.
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SECTION 10.4. AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES. In the event
the Company should default under any of the provisions of this Lease Agreement and the
Agency should employ attorneys or incur other expenses for the collection of amounts payable
hereunder cr the enforcement of performance or observance of any obligations or agreements on
the part of the Company herein contained, the Company shall, on demand therefor, pay to the
Agency the reasonable fees of such attorneys and such other expenses so incurred, whether an
action is commenced or not.

SECTION 10.5. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any
agreement contained herein should be breached by either party and thereafter such breach be
waived by the other party, such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder..
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ARTICLE XI

OPTIONS AND OBLIGATION TO PURCHASE

SECTION 11.1. EARLY TERMINATION OF THE LEASE AGREEMENT. The Company
shall have the option to terminate this Lease Agreement prior to the termination date specified in
Section 5.2 hereof by filing with the Agency a certificate signed by an Authorized
Representative of the Company stating the Company’s intention to do so pursuant to this Section -
11.1.

SECTION 11.2. OBLIGATION TO SELL AND PURCHASE THE PROJECT FACILITY.
Contemporaneously with the termination of this Lease Agreement in accordance with Section
52 or Section 11.1 hereof, the Agency shall sell and the Company shall purchase all the:
Agency’s right, title and interest in and to the Project Facility for a purchase price equal to the
sum of One Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other.
Person pursuant to this Lease Agreement and the other Basic Documents. The obligation of the
Agency under this Section 11.2 to convey the Project Facility to the Company will be subject to
there being no Event of Default existing hereunder or under the Payment in Lieu of Tax
Agreement or under any other Basic Document, or any other event which would, but for the
passage of time or the giving of notice, or both, be such an Event of Default.

SECTION 11.3. CONVEYANCE ON PURCHASE OF THE PROJECT FACILITY. (A) At the
closing of any purchase of the Project Facility pursuant to Section 11.2 hereof, the Agency shall,
upon the satisfaction of the conditions set forth in Section 11.1 and Section 11.2 hereof, as
appropriate, deliver to the Company all necessary documents (1) to convey to the Company all
the Agency’s right, title and interest in and to the Property being purchased, as such property
then exists, subject only to the following: (a) any Liens or title defects to which title to such
Property was subject when conveyed to the Agency, (b) any Liens created at the request of the
Company or to the creation of which the Company consented, (¢) any Permitted Encumbrances,
and (d) any Liens resulting from the failure of the Company to perform or observe any of the
agreements on its part contained in this Lease Agreement or arising out of an Event of Default;
and (2) to release and convey to the Company all of the Agency’s rights and interest in and to
any rights of action or any net proceeds of insurance settlements or Condemnation awards with
respect to the Project Facility (but not including amounts relating to the Unassigned Rights).

(B)  The termination of the Agency’s leasehold interest in the Project Facility created
pursuant to the Underlying Lease shall be effected by the execution and delivery by the Agency
to the Company of the Termination of Underlying Lease (an unexecuted copy of which is
attached hereto as Exhibit C and by this reference made a part hereof). The sale and conveyance
of the Agency’s right, title and interest in and to the Equipment shall be effected by the execution
and delivery by the Agency to the Company of the Bill of Sale to Company (an unexecuted copy
of which is attached hereto as Exhibit D and by this reference made a part hereof). The
termination of this Lease Agreement shall be effected by the execution and delivery of the
Company and the Agency of the Termination of Lease Agreement (an unexecuted copy of which
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is attached hereto as Exhibit E and by this reference made a part hereof). The Company hereby
agrees to pay all expenses and taxes, if any, applicable to or arising from such transfers of title.

(C)  The Company agrees to prepare the Termination of Underlying Lease and/or the
Bill of Sale to Company and/or the Termination of Lease Agreement and all schedules thereto,
together with all equalization and assessment forms and other necessary documentation, and to
forward same to the Agency at least thirty (30) days prior to the date that the Project Facility or
any portion thereof is to be conveyed to the Company.

(D)  The Company hereby agrees to pay all expenses and taxes, if any, applicable to or
arising from the transfers contemplated by this Section 11.3.

(E)  This Lease Agreement shall survive the transfer of the Project Facility to the
Company pursuant to this Section 11.3 and shall remain in full force and effect until all of the
Indebtedness to the effective date of such transfer shail have been paid in full, and thereafter the
obligations of the Company shall survive as set forth in Section 12.8 hereof.

(F)  Upon the payment in full of all Indebtedness under or secured by this Lease
Agreement, and notwithstanding the survival of certain obligations of the Company as described
in Section 12.8 hereof, the Agency shall upon the request of the Company execute and deliver to
the Company such documents as the Company may reasonably request, in recordable form if so
requested, to evidence the termination and release of all Liens granted to the Agency hereunder.
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ARTICLE X1I

MISCELLANEOUS

SECTION 12.1. NOTICES. (A) All notices, certificates and other communications hereunder
shall be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the
applicable address stated below by registered or certified mail, return receipt requested, or by
such other means as shall provide the sender with documentary evidence of such delivery, or (2)
delivery is refused by the addressee, as evidenced by the affidavit of the Person who attempted to
effect such delivery.

(B)  The addresses to which notices, certificates and other communications hereunder
shall be delivered are as follows:

IF TO THE COMPANY:

AES Greenidge, L.L.C.
590 Plant Road

Dresden, New York 14441
Attention: Plant Manager

WITH A COPY TO:

Peter H. Swartz, Esq.

Hiscock & Barclay, LLP

300 South: State Street

Syracuse, New York 13221-4878

IF TO THE AGENCY:

Yates County Industrial Development Agency
One Xeuka Business Park

Penn Yan, New York 14527

Attention: Chairman

WITH A COPY TO:
Philip L. Bailey, Esq.

118 Main Street, P.O. Box 397
Penn Yan, New York 14527
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AND

A. Joseph Scott, Esq.
Hodgson Russ LLP

677 Broadway, Suite 301
Albany, New York 12207

(C) The Agency and the Company may, by notice given hereunder, designate any
further or different addresses to which subsequent notices, certificates and other communications
shall be sent. '

SECTION 12.2. BINDING EFFECT. This Lease Agreement shall inure to the benefit of the
Agency and the Company and shall be binding upon the Agency, the Company and, as permitted
by this Lease Agreement, their respective successors and assigns.

SECTION 12.3. SEVERABILITY. If any one or more of the covenants or agreements provided
herein on the part of the Agency or the Company to be performed shall, for any reason, be held
or shall, in fact, be inoperative, unenforceable or contrary to law in any particular case, such
circumstance shall not render the provision in question inoperative or unenforceable in any other
case or circumstance. Further, if any one or more of the phrases, sentences, clauses, paragraphs
or sections herein shall be contrary to law, then such covenant or covenants or agreement or
agreements shall be deemed separable from the remaining covenants and agreements hereof and
shall in no way affect the validity of the other provisions of this Lease Agreement.

SECTION 12.4. AMENDMENT. This Lease Agreement may not be amended, changed,
modified, altered or terminated, except by an instrument in writing signed by the parties hereto.

SECTION 12.5. EXECUTION OF COUNTERPARTS. This Lease Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

SECTION 12.6. APPLICABLE LAW. This Lease Agreement shall be governed exclusively by
and construed in accordance with the applicable laws of the State.

SECTION 12.7. RECORDING AND FILING. The Underlying Lease (or a memorandum
thereof), this Lease Agreement (or a memorandum hereof) and the Pilot Mortgage, and financing
statements relating to the security interests created and/or assigned thereby, shall be recorded or
filed, as the case may be, by the Agency (but at the sole cost and expense of the Company) in the
office of the County Clerk of Yates County, New York, or in such other office as may at the time
be provided by law as the proper place for the recordation or filing thereof.

SECTION 12.8. SURVIVAL OF OBLIGATIONS. (A) The obligations of the Company to make
the payments required by Section 5.3 and Section 6.6, (and with respect to the payments required
under Section 6.6 hereof through the effective date of any termination by the Agency pursuant to
Article X or by the Company pursuant to Article X1 hereof) hereof and to provide the indemnity
required by Section 3.3 and Section 8.2 hereof, shall survive the termination of thus Lease
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Agreement, and all such payments after such termination shall be made upon demand of the
party to whom such payment is due.

(B)  The obligations of the Company with respect to the Unassigned Rights shall
survive the termination of this Lease Agreement until the expiration of the period stated in the
applicable statute of limitations during which a claim, cause of action or prosecution relating to
the Unassigned Rights may be brought and the payment in full or the satisfaction of such claim,
cause of action or prosecution and the payment of all expenses and charges incurred by the
- Agency, or its officers, members, agents or employees, relating thereto.

SECTION 129. TABLE OF CONTENTS AND SECTION HEADINGS NOT
CONTROLLING. The Table of Contents and the headings of the several Sections in this Lease
Agreement have been prepared for convenience of reference only and shall not control, affect the
meaning of or be taken as an interpretation of any provision of this Lease Agreement.

SECTION 12.10. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and
agreements of the Agency contained herein and in the other Basic Documents and any other
instrument or document executed in connection herewith or therewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and agreements of
the Agency, and not of any member, officer, agent (other than the Company), servant or
employee of the Agency in his individual capacity, and the members, officers, agents (other than
the Company), servants and employees of the Agency shall not be liable personally hereon or
thereon or be subject to any personal liability or accountability based upon or in respect hereof or
thereof or of any transaction contemplated hereby or thereby.

(B)- The obligations and agreements of the Agency contained herein and therein shall
not constitute or give rise to an obligation of the State of New York or Yates County, New York,
and neither the State of New York nor Yates County, New York shall be liable hereon or
thereon, and, further, such obligations and agreements shall not constitute or give rise to a
general obligation of the Agency, but rather shall constitute limited obligations of the Agency
payable solely from the revenues of the Agency derived and to be derived from the-lease, sale or
other disposition of the Project Facility (except for revenues derived by the Agency with respect -
to the Unassigned Rights). '

(C)  No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (1) the party
seeking such order or decree shall first have requested the Agency in writing to take the action
sought in such order or decree of specific performance, and ten (10) days shall have elapsed from
the date of receipt of such request, and the Agency shall have refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten days,
shall have failed to institute and diligently pursue action to cause compliance with such request
within such ten day period) or failed to respond within such notice period, (2) if the Agency
refuses to comply with such request and the Agency’s refusal to comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such order or decree
shall have placed in an account with the Agency an amount or undertaking sufficient to cover
such reasonable fees and expenses, and (3) if the Agency refuses to comply with such request
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and the Agency’s refusal to comply is based on its reasonable expectation that it or any of its
members, officers, agents (other than the Company) or employees shall be subject to potential
liability, the party seeking such order or decree shall (a) agree to indemnify, defend and hold
harmless the Agency and its members, officers, agents (other than the Company) and employees
against any liability incurred as a resuit of its compliance with such demand, and (b) if requested
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its
members, officers, agents (other than the Company) and employees against all liability expected
. to be incurred as a result of compliance with such request.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Lease
Agreement to be executed in their respective names by their respective duly authorized officers
and have caused this Lease Agreement to be dated as of the day and year first above written.

012402/00026 ALBDOCS 220769vt
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YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

s

By, Lo

(VTC'E‘) Chairman

AES GREENIDGE, L.L.C.

BY:

Authorized Officer




IN WITNESS WHEREOF, the Agency and the Company have caused this Lease
Agreement to be executed in their respective names by their respective duly authorized officers
" and have caused this Lease Agreement to be dated as of the day and year first above written.

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

AES GREENIDGE, L.L.C.

BY@&M&V(/M ” : W

Authorizél 01@’
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STATE OF NEW YORK )
) ss.:
COUNTY OF YATES )

On the 15" day of February, in the year 2006, before me, the undersigned, a notary public
in and for said state, personally appeared JERRY NISSEN, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Notary Public /

A JOSEPH SCOTTIII
Notary Public, State of New York
Qualified in Albany County
Commission Explres Deo. 31, L0000
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STATE OF NEW YORK )
) ss.:
COUNTY OF ONONDAGA )

On the 7 day of February, in the year 2006, before me, the undersigned, a notary
public in and for said state, personally appeared\W personally known to me or
proved to me on the basis of satisfactory evidence to#be th€ndividual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same

in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

Notary Public

LINDA L. SHGFF
NOTARY PUBLIC - STATE OF NEW YORK
NQ. 51-GHAME5267
QUALIFIED IN YATES COUNTY
MY COMMISSION EXPIRES 02-20-20 0 7
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u&i stampad “"WEXLER ASS0C. SURVEYSY,

ch point 48 ®, 47°24°51" L., & dutanu u! 1382 88 feat from
the centerline Sutersection of luke Road and the railroad trzacks
new or formerly of Hew York Cemtral Raflroads

pin zat with & survey cap stamped "KEXLER ASIOC. SURVEYS®;

¥

N




|

PHENCE through lands of Mew York State Electric & Gas
Carporation the follewing four {4} courses: .

1. S. NI¥YNM” W, allel to and 3.0 feet from a
Ml.digg face and mmugas.ri).l holes set in » curb at 4.00
feet 170.90 feet, z total aistance of 174.80 Zfeet;

2. N, 16°41°20" K., 1lel with and 4.00 feet west of a
curd marked with boles, a3 distance of 68.94 Zeety

a.  N. 71°18° 09~ E., parallal with and 4.0 feet horth of a
cuxh macked with dril) holes, a distance gf 172.58 feat;

4. &, 1B"36°44” E., parallel with and 2.0 feet sast of a
coch marked with drill heles, a distance of 68.63 fewt: to
the POINT OR PLACE OF BEGINNING cuxprising an prea of 0.274
acres.

All bearings age roferenced to New York State Electric ¢ Gao
Nant datun. ¢

ALSO RESERVING to tha Crantor ownership of that poction of
the premises now occupied by the Grantoz's existing substation
{incam as the "Dresden” eléctri¢ substatien) lying within the
Jands of New York State Xlcotric & Gas Corparatiocn in the Tewn of
'rarn‘s&' County of Tates and State of New Yoxk, bounded and
gescribad ax LOL1ONS:

BEGINNING ot a concrete nonumant found X the northerly
boundary of Mcw York State Route 14 and west of warchout Road;

(]

THEICR Yeaving said beginning point and running the
lands of Now Yozrk gt.-m: nﬁ%:z&c & Gas Cerporation N. 19°33° 227
E. a aistance of 478.43 feet t0 4n ixoh pin At with 3 suxvey cap

POINT OF BEGIMNIRG

“NETLER ASS0C. SURVEYS™, TRUE
point is N. 04°29'32" R., a distance o2 314.34 foet Lxom
the ceaterline intersecticn of Laxpman Rpad sod The railrosd
tracks bow or tomr.ly of tonsolidsted Riil Corporation, said

t ix alzo N. 75°22°00% W., a distance of 23108.73 feet from a.
/4* Sron pin found along a rallroad Tight-of-way ©On

_southerly boundary of land of New York State Electric & Cas

Corporation and the northwesterly corper of lamde of TFerro
Corporation” {(Liber 390, Page 943))

THENCE contipuing through lands of New York State tlectxic
& Cas corporaticm the following four {(§) couraem:

1. B. 74"31°24~ ¥,, » distanoe of 109.78 feet to m irxcn
pin et -with a suxvey cap staxped “REILER ASSOC.
SURVEYS™

2. N, 15°33°15" ¥., a distance of 125.21 feet To an irom
pin set with a survey cap stamped “WELLER ASSOC.

3 . 74°4547* B., & distance of 110.24 feat to an iren
m-mvimameycapaw *HEILER ASS0C.
SURVEYS™ 3

4. 8. 15°22°51" B., a distance of 124.75 feet to the POINT
OR PLACE OF BEG &

TRNING, comprixing an ares of 0.316
arres .

All bearin ue‘: Tor Q New Yoxk State flectric & Gas
Plant datam, N0 ST Feferenced 9 !

apposdix €
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ALS0 RESERVING to the Grantor (i) ownership of the following
relay switchboard panels (together with (i) the wires and ¢ables
that eqmnect the switthes that are part of zuch pancls with the
devices and substation egquipment contyollad by such switchax and
(b} the wires znd cables that aupply AC/DC power to such panalis)
now located in the control rods (alzo known as the “old contral
room”) sitvated off of the genezrator/turbine floor im the

ting statien now located on the premises and (14)

electric
STSh eatenents and cightus-cf-way 38 are necessary (a) to pexmit .
a4 cables to n in_ their poeses

puch " on Zeza present
lecations on the premises and (b to psrmit Che Grastor to
ct, opeyates, maintain, modlty,

y :?u.t ’ and sablex: 8

. s, ‘. 7. 6 31. ’225,“ "heulr 82: w ‘W&g«l;,;ﬂi‘: mm
howevear, thg. G . :ngs:uda eugemantec
and r‘g‘:u«ot-nq, the crantor shall comply with the Craantes’s

1 ] et and Tegulakions 7

1| safety matters with respect 0 the electric gemerating atation
located on the presisea. 1f necessary or %, the identity

and logation of much relay switchboard panels, wires and cables,

and such easements and rights=cf-way, shall be fixed with grester

apecificity by a corgechion demd or orhar instrmmat in

recordable form exccuted by the parties hereto.

i ALGO RESKERVING to the Grantor cuch qascments and righta-of-
way as are necessary to permit the Grantor to construct,
pesonstruct, inspect, operate, mxintain, modily, yemdve, repair,
anad tﬂn (1} mew relay switchboard pasels remized dug to

Lacenen electres

ot t of the 115-kV and/or 34.3«kv ¢
g:m Aocatad the subststions referred to harmin; and ($4)
ang cables thit connect gwl thata?hzu:te e
new relay s with the suhatation

eguipment con

axercising such easements and riphts~of~way, the Grantor shall
comply with the Grantoc’z reasdnahle xigles gsad

muam to security and zafety matters with respect to the
alectrs station located on the premiges,: If

gene
nete, ox deairable, moxe £ir Jocations  £or such new
y s ! b ted .

-{l xelay switchbonyd, together wi
|| cables, shail be fixed by & correction desd or other instrument
in recordable fora executed by the pactian hareta.

ALSO RESTRVING to °the Granvor (i) the Lzﬂghtwu
certain AC/DC low voltage cirouit breakers located on Pover
Diztriduticn Panclbosrds of the Grantee that ara situated i tho
electric generating statiom now located on the W' which
mﬁmm components ot;hea{sm‘ a:a-pez?&tu the
mEnery: de-enmrgization of e cilicies
|| 1otated on the premigzes of the Gtangm{nmud M.5-Xy
|l e3ectric substation and 115~kV elactric substation and [13) such
cagennts and righty—of-way a8 &%e

to premit the -
'mthowmmmmuMmMcw:o

operate the 3ame; provided, however, that in exercising
[ o A rantas abaTT conply With the Grantes’s
~way, an|
:emienﬁunﬂnqnhmmperm{immmwm
safety matrters with respest to the clectric generating station
lozated on the ses. 1€ necessary or desirmble, The idenrity
and location of such ciremit breakers, Power Distridution
g benéxgb:gh grea wmc.ttu.::: by“ cﬁ‘ﬁ%«:—gg
|| WY, TEr 3
o r:gux instrusent in recordable form executod by the pirties

ALSO RESERVING to the Granter (i) owaership of the following
meters (together with the wires snd cables that connect xuch
peters with tha Gata soorces that they monitor] now located in

~




the control room {also ¥nowm as the “old control rogm™) situated
off of the rator/turbine MNoor in the electri¢ generating
scation now located on the premimes and (if} asuch easengnts and
rights-ofeway as are necesairy {(a) to pemmit Such meters, wisea
and cables to Yemuin in their present locationa on the presdses
sud (b} to peemit the Grantor to construck, zeconstroct, inspect.
opexate, , xodify, remove, X and :cpiaoa such
patera, wires and cablest (1) meter pumber (985-1067 located on
relay switchbosrd 12 for 85T unit @ 3 (high side
of 8ST # 33 (2} neter pumbex O 5-1066 located on relay

tohboxsd 13 of ST

gl fa:

§ 43; snd (B mater mmber 7158 tocated on relmy switchbosrd

panel 1} for Greenidgs ESI unit # 4 fload siae ESB § -4);

p:ovmtd.mm:.tm:mm sach ownex. , and guch

eascoonts and pights—of-way, the Grantor shall compiy with the
r Tules and tions to security

1 Grantee’s

and safety matters With respect to the electric gonavating
station located on the premises, If necessary or desirsble, the
identity and location of such meters, wires and cables, and sunch
sanmmants aad Tights—of-way, shall be fived with greater
specificity by a corrsction dead ox other instrupent 40

recordible form exscuted by the partics hureko.

ALSO RESERVIRG to the Graator (i) ownerahip of
cossunications wires snd cibles that extend E£rom
dsmareation point hotwesn soch wires asd cables and those of
telephone Sexvics providar for the preaises to (b} the Graater's
Eat:\ rU, (i1} os;nat;.rship of the commmnications \‘g,tes and cables

extend from such dampreation podnt tO premizes
of the Grantox”s aforessid 34.5-kV almctsic substation and I15-kv
electrie schstation and (i1} such easements and rights~of~way an
are (-;mmtmmmmm»mmm
thely prasen iocations on the premismes and (b) to permit the
{1 Granto, reconstruct, inspecet, :ferau, maintain,
{} noairy, remove, =zepair and replace such rex ant “c:nlem

own guch

Grautee's res « rulus and requlations pertaining to secuxl
and safety matters with reypect to the e}actric qmt-‘-g
1| station located on the promises. 1f meCesSAlry or desizable, the.
1} ddenti anet location of such wires and cables, and such
! and rights-of-wsy, =zhall ba fixed with greatoc
spacificSty by a correction deed or other Ssnstrument in
recordable form executed by the parciva hareto.

ALSO RESERVING to the Grantor such casements and rights of
il way umumawunm:mmmmaumm
1! and cables to be inctalled on the pramizes, and to persit Grantor
to constrict, TeCOASLTUCT, Anspect, operats, malntain, modlry,
TEmve, :epa.{:. and mch coteunication wires and cables:
&m&cﬁ-tahm%%m%d%m m’;'
CPphone company sCross We& 0 o,
J] ectrie substation and 34.5-KV slectzic substation, Frovided,
however, that in exercisisg such sasements and righty—-of—wny, the
Grantor shall Mm the Grantee's reasonable rulss md
regulations &: w0 sccurity and cfety watters with
respert ¢85 the elestrical genexa stagion Jlocated on the
preniges. 1f nocessacy or desirahle, the Saenticy and jocation
o:a\uhmmumdmm!mymn!&xedbya
correction deed or nther instrumest In recordable form exeonted
by the partiex hereto.

ALSO RESERVING Lo the Crantor such eastments and rights-ofe

" way o5 are necessary {i){a] to peomit the Grantor’s 115-kV

electrical disconnact switches R3-76 and B3-77 to gemain o their
present locations on the atructnre associated with the 115-XV
group-operated electrical disconnect xwitch $3-75 (vhich
structure and switch are described 4n Appendix D hereto} and {b)

ApPITRlAX €.
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3:. pgmnm;:n Grantor !;o .Bngtruct, reconstuct, inspect,
Tate tain, modl renove asx and ace npid
& han B3-75 ana B3-717 and”

alactyical disnonnect switchas (35) {a} to
permit the Grantor’'s 115-kV electrical disconnect switcher B4-76
and BA-1T1 to ressin in their present locations o the structure
associated witk the 115-kv ared ¢lectrical disconpect
meitech BE-75 (which & and switch axe <cescribed in

e
specsficd a oo
reco:eahl:y :o’g exacuted by the partics hereto.

ALSO REHERVING o the Grantor (i) pwnership of the Granton's
electric transmizaion poles, towers and structares (togather with

elr ansociated overhtad and undarground wizes, £ N
appuxtenancor aud cowmunications facilities) now located on the
premises and (51) Fuch esgesents and rights~ofewny as are
Decassary (au) to pormit anck poles, Towerd, SLructures, wires,
fixtures, appurtenanees and facilities to xemain in their present
Jocations on the premises &ad (b} to permit the Grantar ro
constIuct, recopsixuct, inspect, operate, »
remove, repaic and peplace such poles, towers, structures, wires,
fixtures, appurtepances amd facilities; provided, howsver, that
in cxercising such ovmuership, and such czsenants and i i
way, the Granter shall comply with ths Crantes”s e THles
and requlstions pertaining to secority and cafety matters sith
regpect ta the electxic generating station located on the
{l preaiges. X2 necexsary ox desirable, the location and fdencity
|} ‘ot such poles, towers, structures, wires, fixturer, appurtenances
and facilivies, and such capessnts and rights-of-way, shall. be

fixed with greater fics a corxectien deed -Or athes
ipnyrvment in mﬁf’uumww the parties hereto.

to the Grantor (1) ovnership of the Grantor’s

ALSO RESERVING
Il elecexric distridution poles (together with their uwc&u::g

overhoad and undergrowwt wires, Lixtures,

commrmications facilftias) nov locatsd on the es and (1)
such sasements and rights-vf-vay as aze nmsm {a} to pexmit
such poles, , appuxtenances ties to
romnin in 4y prepent locations on the sen and (b} to

in exercising such ownexship, and such casements and ri &-o!-

! way, the Graptor sha)] comply with The Grantee’s zules
i xnd ons to sccucity and safety matters with
to the electric 5 located on uﬂ;

1| respect ting  station
preadses. I neces ar drable, the location and iden
of awch poles, wires, fixtures, appurtenances dnd tacilities, snd
guch wanenents and rights-of-way, nhall be Tived with greater
Wt&qmamm«aw instrument 4n
recordable form exacuted by the partims herxto.

ALSO RESERVING to the Grantor {1) owaership of the Cramtor”z
underground gas pipelines (together with thelir associated
underground gnd surface facilitics) now Jocated on the prenises
mg‘iu) 2nch easepents: and righty~of-wiy as are nec aj to

t zuch pipelines and facilities to remain in their precent

ocaticne on the premigas and (b} to pemmit tha Grantep to




|

operate, maincdin, modify,
pipelines and IEacilitiecs

casenents rights-of+wsy the Grantor shall comply with the
Grantee's « rulex and xeguld pect to security
and safety unatters to the electric gepera

station loca . If nscestary or desirable, the

apecdfici a ecorrection deed o other ingtrument in
rg:u:dm:y zog executed by the parties hereto.

ALSD RESERVING to the Grantox herennder (i) esmership of any
mdmgmummmmmoumm imeter of the
fence lina(s) of tho 34.5-XV and 115<%Y¢ subgtstions referred to
herein, and (b) between and/or oo tha 34.5-kV pud 1135-kV
aubstations referred to herein, aod {ii) svch aasements and
righty-of-usy as are necssaary to permit any such grounding wire

Grantor ta €O txrudt gperate, saiantain,
nodify, remove, xepair, aod replace any such wire,
; tOr rogerysa an easement permirting Grantor to

the

34.5-kV and 115=k¥

Substations referved to harein, and between such suhstations, ax

and to axtent deesed neceIEALy or desirable by the Grantor:
|mvi.ded.hm. that in exercising such ownership, agd such

eagements and righto-of-way, the Grantor shall comply vith tha
Grautee's re rules and requlations perta to security
and safaty metturs with respect to the electricsl generatiby
acarion located om the premises. 1f necegsary or desirahls,
$dentity and location of such grownding wize. and auch casements
and rights-of-way, shall b= nmam;z a correctfion decd or other
instroment in recordable foxm ed by tihe partier hersto.

wmumacmmmastmvz:ﬂt-of

acraxs the premises conveynd hareby fox Fonnal,
mtmnymmwmesrr;oemmiuttpcbe

etud
J| conduct of the Crantor”s DUSIIMES, incloding, without limitatiom, -

{1} the constzuction, recunstruction. inspwction, operation,
maintenance. modification, removal, repair and replacecment of the
aforeaaid substat

Grantor’s : jonss the cuunf for, reapoase tO,
ond renediation of, sy tal conditions with respect to
aseh subatations; and the construcrion, reconstxnction,
inzpection, operation, saintenance, modification, remowal, repaly
and replacement of (a] such zslay mwitchboard panels il their
asxociated wires 3, ) such meters ted
wires and cablen, (¢} the Grantor’'s aformsaid comunications
wizes and , (&) the Grantor’s aforesaid electricsl
disconnect awitches, (&) zuch poles,

{yturas and appurtenances .1
aeaoeiated wcommntcations facilities, (f) such elestyic
ciscribution polas, towers, structures, wires, SCixturex and
sppurtenances and thair assoclated compunications gacilities, {g) -
mazpimmmmuuu. ) such grounding wire and
{12 cperation of such AC/DC low voltage cireuit breakeray
providad, in exercising such easemunt and Tight—of-

gencrating ot

. The Grantor’s easemeant aod cightwolway with rezpect
to the Grantor's vDresden” substatien shal) snclude, without
limitation, the present dnveca&o:nmud thegeuith. If
necessary or dasirable, the loca of meh drivewny, awd the
penaindsr of such essesent and right-of-way, sball be flxed with
grester specificity b{e: correction deed or other jnstruat in
recordable form executed by the paxrtics hereto.

Sopendix ¢
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THE GRENTEE’ § reasonable rules and regulations pertaining to
nte% matters shall be deemed to include, withoot liamitation,
the rollowing: (1) the occopational Safety andt Realth Act of
1970, 29 U.S.C. § 651 et seg., (ii) the Eigh Voltage m&ut!
Act, New York lamer TLaw € 202-h and (111} the Nationa
Tlectrical Safety Code (ANSI C2), a» each pay be omended ar
supersedsd from time to time.

-
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UNDER AND SURJECT to two indentures of lease made Macch 18, 1936
petwonn Associated Real P sen, Ing., and xespectively by
nu-:ﬁ R. Mea¥ar of the Village of Dresden, vates County, State
of HNew York ama Fingex fakes Canning Coppany, InC..
mworqmmmmmngmmm:muuoz the
State of New York, baving ity priacipal effice in the Villaga of
Pern Yan, Yates County, State of New York.

Being the came premlscs conveyed by Associated Real Properties,
inc. to New York grate Eleetric & Gos Ca ration hy ¢ GQued
dated Pebrunry 4, 1837 end recoxded 1o the Yates County tlark's
office on Fehruary 23, 1937 in Liber 143 of Deeds 3T Page 224,

Also axcepting premixes conveyed by Eew York State Electzic &

mwmumhy:mum Joly 28, 1938
ahd recorded sn the Yates County Clerk's Office on August 3.
1938 in Lider 164 of Daeda- 3t Page 570; from which conveyance
New York State Electxic & Gas corporation specificaily reserved
all water and rxiparian 2ights connected with the property 3sa

Also excepti goveramental rights in navigable strams, bein
e lare Outlet asd Senwca lake, apquﬁumm&cug
unday the waters thereof.

ﬁ&m’ to an hgreesent dated Decesber 314, 1942, made between
York Stste Dlectril & Gas corporation and the United states
qmcu?aammtmdrumoz way to Uni
gtates of Rmerita for the inscallation snd naintenance of itp
ammmwtmmdmnamexnmofmuuurh
state Blectric & Gas tion hctween the west shoxe line
and the east shore line Senepa Lake including any lands ox
incavest New York Stata Klectric & Caa Coxporation may have

SUBJECT tu mumtmdghtotuydmdwm 27, 1993
granted by New York State Electric § Gasx Corperation ta Terro
Corporation %O coustruct, reconatuct, opexate, inzpect,
saintain, sepaix, zemove and/or zeplage an undexground Water
pmum‘mwmmwmm.mmmwa
portion of the ahove premiszes, along with ingress snhd egress
over the apove presises tor these purposes.

TOGETRER WITR a1l righ available wdder an a resment dated May
26, ‘1991 wheredy The People of the State of New York grant to
BEew York Btate Electric & Gos Coyporstion an eaxement, thi
{30) feet in widen, for the operation and naintenance °
submarine cibles on such above premis

amzmumumwmecmmmd said deed to New
Jork State Elactric £ Gas Corporation; , BOHEVER, 83
provi arexasaid EXCERTING,

hereakter: ’
property as described aforesaid and hereafter.

Bewamwens & A




AYPERDIX A=2

v ST ——————

mmm mmorm, situate in the Toun of TOXITY.
Yates County, Hew York, being the smbguuea eonvayed
Willigm H. fAirkatt’ and Claxa Rirkett, wife; Clarezce ¥.
pirkett and Lauca R nirkert, his wife, to Florence W, saith by
geed Cated 3§, 1691 am recorded in the Yates Comty
clexk's Office eptenber 3, 1091 in Libex 79 of Deeds ak pige
75, and Beiny. the dascribed An an instruasnt
dated Octobex 30, 1911, oxecuted between Tlorenca M. Saith aund
Geoxye 5. 3pith and recorded in the Yatas Commty Clerk®s Office
Joly 7. 1923 10 Libex 11d of Deeds At page Ga8.
Hexeby conveyin presises conaisting of spproximately eight [{:4
of gmmddmmmrthWHmucquu?hm,q
the ugny leading frox Dresden to Watkinx. fornerly as
the La mwmwzmqum:mmemc

k fzan [y former.
knmmuuwukcmd: on the pouth by lands of Few York
cmmw«:unpmy: mdmthemtbyunds fornerly of
Raryy B. Simmons. consisting of 8.29 acres of land, m=nd balng
the secnnd mmumm:mno Suarthout to
Nuw York Centxal Electric Coxporation dated a6th, 1936
and duly recorded 1n tha Yates Cowaty cxer&a “office Ogtober

the same mm-wnumx.-mehu-w

Being
York State ma&u & Gas Corporation by & Febrosry
in the Yates County Clerk’s Qfrfice on

10, 1337 ardl xeocoxded
n&mzy:o.;muubuznozmusnmqem.

ot




Jocated Notween tho circuit breaker -72

pervice bank § 4% {12) the circuit breaker ES4=72 togethar with

1ts aageciated equipsent xnd coanretions ot (1) the station

e bank f 45, (i) e tie puz #6, and (111} the enargency
canduit and tyol

{384y A CASEMERT and i v.-ot-«az soross the gses of
the Grantor’s aforesaid 38.5+ electric substation and 115-KV
electric substation {which tion premises are dagcribed in
Appeodix © nereto) fol personael, wehicles and equipeent to the

to construct, recoustyruct, inspert operate.

et




* APRENDIX A~3

All That Tract el parcel of Land, situate in the Town of Toxrey,
county of Yates 3nd Staze o y York, beunded snd described a3
follows: Compencing at a stake the centexr of the pew road
lending Sonth to the Town of MSlo by Jumes M. Clark's land:
M-tdwtmﬁamma!nm:udmmss
msmeanMzhwlm: thence Noxrth along
mmrthbmmd:othudaomwfu Buckley on the 24th of
Fobzuary the MNorth-west corper thereof: thence

South

South 78 1/2° Vest 8 chainy and 62 links: thence South 23° Kast,
1smmmzunummp1mo£hmm contaiging 41
374 scres of land, be the sime mire O 1¢33. Rescreing the :ight
o? overfiowing the said premjacs fOor AnY USES Or puxposes oL A
pillepond adiscent thersto, subject to the conditlions,

msmxozmuamumemmmmm
m«mmotm»mdpmumnuea. o
George Turner by dutea March 23, 16872, and recorded in
Yates Uounty Clerk's Dffice in Libef 54 of Derds at p:g: 110,
::&m‘ a being the s3NR premisecs conveyod by aaid

ALSO A1l that other Tract or parcel of land, sitnate in the Town
of Torrey, coun:yof!a:esmsntaoimurk, boundzd as

the center of the toad, londing from
Dresden to .Monmmm:ideozth-mw-.

£
3
H
b

1880 L. . Being same premis /
m‘rb{y Henzry Birkett deed datod Sept. 15. 1880, and
d 4in 3aid Clerk's Of Jan. 15, 1881, in Liber 62 of
Deads at page 261.

Bxcepting and reserving mmmuumymvmddl
thl?:oxum of said prmises py George Turner and wile
umxx.mnuyumam:s. 1488, secorded in s3id Clerk'zs
Office S0 43 of Deads at page 499, esneaining ona acve of
land morée or less.

Also uxcepting and reserving therefrom those portioon of eaid
premizes conveymd by George snd wife to Syracusec, Geneva
&t Corning R. R. Cospany b Maeeda.mnmmdsnmd
Cleck't office in Lsber . ' .

recorded in said Clexk*s office in Liber 68 of Decds at page 38.

Also excepting thaeafros all that portios of said premises
conveyed by Ells J. Rensdict to the ¥. ¥. Centxal & Hodson River
R. R. Coopany by deed recorded in said Clarx's Office in Liber
81 af deeds at page S4d.

Also excepting that portion conveyed Minnie A. Travis to New
YoxXx cm?;-a.lwa Hudson Rivexr R.R. eo.b%y am' gecorded in maid
office in Liber 91 of deeds at page 545.




Being a portion of the premises conveyed by Roy Swarthout to Mew
York Central Electric Corporation by a deed dated Septoaber 30,
1536 and pecoxded in the Yates County Clerk®s Office on Ootober
2, 19%6 in Libmr 141 of Deeds at Page 602,

It is the iptention of the Deed to which this Appendix is
attached to convey %o NGE Genoratiom, Xnc. al) of the xeal
property of New York State Electric & Gas Corparation at the
92id location 28 and to the extent conveyed by said deed to New
Yark State Ditotric & Gos Corparationy smxlﬂ,mE&u
provided aforesaid and herenfter; EXCEPTING, HOWEVER, Soch
property as described aforesaid and hereafter.
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EXHIBIT B

DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machines, building materials and items of personal property and
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired,
constructed or installed prior to the Completion Date (as defined in the hereinafter defined Lease
Agreement) in connection with the acquisition, construction and installation of the AES
Greenidge, L.L.C. Project (the “Project”) of Yates County Industrial Development Agency (the
“Agency”) located on the real property described on Exhibit A hereto (the “Land”), said Project
to be acquired, constructed and installed by AES Greenidge, L.L.C. (the “Company”) as agent of
the Agency pursuant to a lease agreement dated as of February 1, 2006 (the “Lease Agreement”)
by and between the Agency and the Company and (B) now or hereafter attached to, contained in
or used in connection with the Land or placed on any part thereof, though not attached thereto,
including but not limited to the following: :

(1) Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning,
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room
facilities, rugs, movable partitions, cleaning equipment, maintenance equipment, shelving,
flagpoles, signs, waste containers, outdoor benches, drapes, blinds and accessories, security
system, sprinkler systems and other fire prevention and extinguishing apparatus and materials,
motors and machinery;

(2) The following items of specific machinery:

a. A single-bed selective Catalytic reduction (SCR) and applicable sub-
systems and all parts needed to complete installation;

b. Low-NOx combustion technology (Burners) and applicable sub-systems
and all parts needed to complete installation;

c. A circulating dry scrubber (CDS) with carbon injection and applicable
sub-systems and all parts needed to complete installation;

d. A bag house and applicable sub-systems and all parts needed to complete
installation.

(3) Together with any and all products of any of the above, all substitutions,
replacements, additions or accessions therefor and any and all cash proceeds or non-cash
proceeds realized from the sale; transfer or conversion of any of the above.

B-1
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EXHIBIT C

FORM OF TERMINATION OF UNDERLYING LEASE

THIS TERMINATION OF UNDERLYING LEASE (the “Termination of Underlying
Lease™) dated as of L , by and between YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized under the laws of the State
of New York having an office for the transaction of business located at One Keuka Business
Park, Penn Yan, New York (the “Agency”), and AES GREENIDGE, L.L.C., a limited liability
company organized and existing under the laws of the State of Delaware having an office for the
transaction of business located at 590 Plant Road, Dresden, New York (the “Company”).

WITNESSETH:

WHEREAS, the Company and the Agency entered into a certain lease to agency dated as
of February 1, 2006 (the “Underlying Lease”) pursuant to which the Agency was granted a
leasehold interest in the parcel of the land more particularly described in Exhibit A attached
thereto (the “Land”) and in and to all those buildings, improvements, structures and other related
facilities affixed or attached to the Land now or in the future; and

WHEREAS, pursuant to Section 11.3 of a lease agreement dated as of February 1, 2006
(the “Lease Agreement”) between the Company and the Agency, the Company and the Agency
further agreed that the Underlying Lease would be terminated upon the satisfaction of the
conditions set forth in Section 11.1 and Section 11.2 of the Lease Agreement, as appropriate; and

WHEREAS, the conditions set forth in- Section 11.1 and Section 11.2 of the Lease
Agreement, as appropriate, have been satisfied on or before the date hereof.

NOW, THEREFORE, it is hereby agreed that the Underlying Lease is terminated as of
the dated date hereof.

The Company hereby agrees to indemnify the Agency as to any claims that have arisen
heretofore or shall arise hereafter under the Underlying Lease and this Termination of
Underlying Lease.

C-1
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IN WITNESS WHEREOF, the Agency and the Company, for the purposes above set
forth, have caused this Termination of Underlying Lease to be executed and delivered by their
duly authorized officers, all as of the day and year first above written.

012402/00026 ALBDOCS 220769v4

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

AES GREENIDGE, L.L.C.

BY:

Authorized Officer




STATE OF NEW YORK )

) s8.
COUNTY OF )
On the day of , in the year 20__, before me, the undersigned, a
notary public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in histher/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

C-3
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STATE OF NEW YORK )

} ss.:
COUNTY OF )
On the day of , in the year 20__, before me, the undersigned, a
notary public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the.
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

C4
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EXHIBIT A
DESCRIPTION OF THE LAND
-SEE ATTACHED-
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 Schedpls £10 Desexiption of Real Property
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Aschcl herain. ANy EEcuing 90 cxclefing o Hights and swerswsts Wil ty NYAEG relning 1 the
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APPENDIX A~1

mmm, BIECE QR PARCEL OF LAND situate in the rmot
County of Yabumud State of New York

as follows: m_nomhy
the Crooked Lake Cana .mmumdcmm:obe

, bowever, fron the above described premitex th nul
ﬁoﬁ::y Testoste south of the outlet formerly owned by Edward o
; and later by Taylar Chemical Cowpaay.

Alz¢ exvepting prenises Jobn T. Xnox, as refares, to

ouse, vag mm&a Caxpany, by deed dated the
16th day of warch, 1873, ncorded tn Yates Caunty Clerk's
Office in Lingy 57 o!bud:utpnqoc

Algo excepting three and cne=half acres conveyed by William M.
Patteson and wife to Thamas F. Wells, Angust 14. 1591, and
recorded Lo Yates Comaty Curk's office Ducexber 1, 1697

Libesr 85 of Deeds at page 444 .

Alse excepung- 137100 o2 an am the New York
t:en!:ru Hodesn River R. hg“deed date dung 2, 1902,
xecozﬂed ia Yates cnm:y cm:x' ice Augnst 13, 1902, in

Libexr 91 otkeds;tpanm

Alsc excepting the ghthuscntufmthgdumor
formecly situite on outlet adove the premiszes herehy
quy&, nd\-eatothigbuy netetxedtoabuve. such rigne
having been harwtofore conveyed by Anna M. Sradley to tha ri:-at
Wational Pank of Wallsbaro by deed dated ely 31, 1911 and
recorded in Yates County Clerk's offiee, Rugust 19, 1911 in
Liber 104 of Deeds at page 662.

Auo excep premizes 2 by Eozatio Hazen to William
erry, by dates March 29, 1849 and fecoxded in Ymtos County
c.lexk‘a office, ¥arch 30, 1834 in iber 29 of Deeds at page 482,

Also excepting premises zituatc on the east xzide ot highway

I.e ocuth Crom the Village of Dresden, A5 follows:
At a point in the caater of Keuka (formerly
e and the hightay Jeading south from : thence

514, with the exception of the premises set forth

fron Hmuommuummnmymdpmius described in

the exception laxt abowe noted.
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CREINIDGE
§.19, 6.3}
AVEENDIX B

EXCEPTING PRON THE ABOVE PREMISES property ngg;cptiated by the
State of Bew Yark designatod as Parxcels Mo, and 156 on Map
M. 100, ¥Wotice, of Appropriation filed in the Office of the
Bz of Fllo WS m ot b 0 RS

e L1
County Clerk's Office on July 28, 1960, )

FROK T ABONE PREMISES perty sppropriated

by the of the State of New York dcsig:itednrmluos.

179, 199, 18] and 102 ¢p Hop Mo. 116 Re2, MNotice of

Appropriation filed in the office of the Department of State on

' Aogust 22, 1980 and in the Yates Covnty Clerk*s office on
ocrener 9, 1980,




Grasntdye Station
Yates County
APPENDIX €

RESENVING to the Grantor ownership of that poxtion of the
preaites nov occupied by the Grantor's 4. XV wleciric

substation wofe particolarly
describad below; the apputteéfsntes covered b;‘r this regcrvation
anall d{oclvde, sdthout limitacion, ¢he 34.3-kV electrical
tches 51~74 and E54-74 and the 115~kV electrical

disconnect swi
aisconnect switches R3I-T6G, BY-77, B4-76, .and Be~T7:

ALL THAT TRACT OR PARCEL OF LARD occupied Dy an existing 115
:Ivmeéuic g::snl:iwt ﬁﬂ&: the n:gst:tmxm s:a:.;
i Tates, and Stare of New York, bousted and demgg'u follows:

SECDNING a2t a 3/4” ivon pin found along a rallroad rightw
of on the southerly boundary of lands of New York State

Llectric & Gas Corporation and the northwesterly corner of lands
of “Ferro Corporation” (Lidber 390, Page $43);

THERCE lenving said beginniog point and mmaing t.hraugh the
danda of New York State Electric & Gas Corporation N. 39739°31”
W., a distance of 1016.10 feec To an iron pin eet with & survey
‘ tamped “UEILLR ASSOC, . THE TRUE POINT OF HEGIRNING

which point ir K. 26%38°09" £., & diztance of 783.53 feect from
1| the center)ine intersection of Lake Road and the railroad eracks
now or ﬂgmrIy of Hew York Centeal Railrvad:

THENCE continuing through lands of Hew York State Blectxie
& Gan Cogporation the following six (€) courses:

1. £, GO™Z0700% ¥., a distance of 267.24 feet to 3n iron
pin act with a Aurvey cap stamped TUETLTR ASSOG. SURVEYS™;

2. M. 29°52°26* W., a distance of 373,22 feet to an ifen
pin get with a surwsy «p statped "WEILER ASS0C- BSURVEYS™:

3. N. 60°02°40* §., a distance of 393.46 feet to an irom
pin get with s survey cap stamped “WEILER ASSOC. SURVEYS®;

4. 5. 20°571717” B., a diztance of 160.80 teetnto an iran
pin set with a survey cap stamped "MEILER ASSOC. SURVEYS™:

S. £. 60%10°23* W., a distsnce of 126.45 fect to an iron
in Zat with @ sucvey cup stamped “REXEER ASSCC. SURVEYSS

6. 8. 29°52°32" E., a distance of 213,95 feet to the PoIne
OR PLACE Of BEGINNING, ciapriaing 3n ared of 2.760 scres.

m.mmmamormmm-byn

]| exsaxing 3¢.5 kv electric zubstation lying within the lands of

‘I Wene Tozk State Etectric & Gas Corparation in the Téwn 0f Torrey,

:Ml.xcm“ Yates, and State of Rew Tork, bounded and deacxined ax
L :

BEGINNING at & 3/¢” iron pin found aleng a xailroad right-
of-way on the southerly boondsry of lands of New York State
flectric ¢ Cas Qorporation and the sortiwesterly corner of lands
of “Farxo Coxpoxation= (Libezr 390, Page $43): .

TRENCE leaving saic beginning point and runnin the
lands of New Yotﬁutg Electric & Gas Corparation ’u. o1"v2 08~
Es, a Siztance of 10)17.81 feet to an zm‘_ﬁ set with a ¢
ﬁ at;:ﬁd "NEXLER ASSOC. SURVEYZ®, THE POINT OF
ch t 5n H, 47°24°51" E., A distance of 1382.865 foet from
the centerline Intersection of Lake Road and the railroad tracks
now or formexly of Kew York Cantral Railxowd:

e




THENCE through loands pf New York sSuate mec:r:.c ¢ Gas
Corporation the following four {4) courses:

1. S. NYN* W, lel o and 3.0 feet from a
duilding face and drill holes set in » curb at ¢.00
feet 170.30 feet, a total distance of 174.90 feet)

2. M. 16°41¢20% 4., parallel with and 4.00 feet west of »
curh marked with holes, a distance of 68.94 feets

4. N. 71"1B‘09” E., parallsl with and 4.0 feot borth of n
cazd marked with dri)l holes. a distance of 172.58 feet:

4, §. 18°36°4¢” k,, parallel with and 4.0 feet sast of a
corh macked with drill holes, & distance of 68.68 feek tn
the POINT OR PLACE OF RRGINNING coxprising an area of 0.234
acres.

All bminqs are roferented to New York State mncu-ic $ Gan
Rant datun

ALSO RESERVING to the Grantox ownership of that portion of
the presises now occup:ml by the Granter's existing substation
{koown 83 The "Dresden” €1ectric submum) lying within the
lands o: Naw York State Elw:ric & Gas Coxparation in the Town of
To county of Yetes and State of New York, bounded ang

des o as ovs:

BEGINNING st a oonorete monumant found along the nortberly
boundary of New Ynxk state Route 14 and west of Swarthout Road;

2MENCR Xeaving said beginning point and running

hnds of New York e Lleccrie & m Corporatios N. 19'33'&'
a digtance of 478,43 tmtoanhonpinutvmhasn:wym
. ASS0C. SURVEYS™, TEE TRUE POINT OF BEGINNIRG
poine S N, 04°297 52~ s.. ‘a distance of 314.34 foet Lrom
the ceaterline mtcmcuuno Lawpean Rosd andt tho railrosd
tracks mow or formerly of Consolidated Riil Corporation, said
int (= alzo N. I15%22°00" ¥., ld&:tme of 2316.73 feet from a.
/4~ Syon pin found along a railroad right-of-way on t:be

.2outherly bouadaq of land of New York State Rlectrie &
Corpoxation and aprthwesterly corner of lamds of "I’em

Corporation” {Lsber 390- Page 943))»

lands of New York State Blectric
four

THEWCE continuing
& Gax :czpo:aucn the €013 (4) conrnen:

1. B. 74"31°24" ¥., 5 distance of 109,70 feet to m irem

pin et -with a sorvey cap stamped “EEILER ASSOC.
SURVEYLS”;

2, N, 15°35715" ¥., a distance of 125.21 feet TO an iren
pin met with a survey <Cop Stamped “WEILER ASSOC.
8URVEYS”:

3 74%4547* 2., u distance of 110.24 feet to an iren
msetwi:hasmeyeapw WEILER ASEOC,

€ 8 15°22517 2, a distance of 124.75 feet to the POINT
OR PLACE OF BEGIMNING, compriasng an ares of 0.316

All bearin Ler Rw Yoxk State Llectric & Gas
Plant St T 07 gve refcrenced €0

GREENIDGE
Appradix €
txge 201 7




ALSO RESERVING to the Grantor (i) ownership of the following
relay switehboard panels {togethex with {a} the virws and ¢ables
that comect the switthes that are part of zuch panels with the
devices and suhamarion equipment contyolled by auch switches and
{h} the wires snd cables that auppl WDCWto:u:hpmhi
oW located in the voutrol zoom uﬂomu the “old com
som”) sitnated off of the generatoc/turbine floor jin the

generating staticn now locsted on the prenisss and {44)

auch wires cablen to Xemain el
1um1mu:5meptmm (b} to psrmit the Grastoy to

Toeonatenct, ot, . opexate, matatain, moalLfy,
LenNCTE :?uz amd , wires and cahiexs s
5, ‘. 1‘ » 21, 22.,"‘ "h‘ﬂl. atzf: 3& ‘m- m‘l, ? Re
Soud anals A CTs” bpanel; provided,
hovever, thg.t in Sng ewmrplup, and
and rj,gfxu-»a:—w.y, the Grastor with the Crantee’s
e e Tegula to seturity and

ta
located pn the premiscs. J£ necessary or desirable, the identity
and Yocation of such relay switchhaara panels, wicey
and such sazceents and rights-of-way, shall be fixed with groater
specificity by a corgection deed or othar intrument in
recordadle forn executed by the parties hereto.

X ALSO BESERVING to the Grantox such oasements aad rights-ofe
vay an are necessaTy to pexmit the Grantor to construct,
seconatruct, inspect, operate, maintain, modify, yesove, repalr,
and r {1} mew relay switchboard panelr required dusg to
el or t of the 115KV and/ar 34.0«kV slectric
:gm located the substationg refexzed to harein: and (34)
wvires £ mueh

gensrat. statfon 2o¢ated on the prenises.:
necegmaxy or deairable, more specific locsticas, for such new
|| velay swit together with their associsted wiras and.
jf cables, shall be sxed by & correction desd or other instrument
| tn recordable Zorm exeeuted by the partiens hereta.

) ALSO RISERVING to'the Granvor (i) the ri to operate
certain AC/DC low voltage c¢ireust breakers loca on AC/DC Power
Distrinurion Panciboards of the Grantee thar ars situated in the
1] cdectric genersting station pow located oa the :ﬂ“m' which

c{rcuit breakeys are coxponents of tha sysrem t permits the
|| snergization and de-eoergization of equi t and Tacilicies
| Yoeated on the premises of the Grantor's aforesaid 34.5-kV

electric substation and 115-XV electric subztatice and (41) suen
casepents and rights-of-way s axe neca.uaae:; pemait the
Graptoy to obtaln aocess to surk cireouit bre in order to

11 opeza provided,
|| cight to oparate such circuit bruakers, asd such easwwonts and

safety patters with respect to the electric generating station
located on the premises, 1f necessary or desirable, The ldentity
and loontien of such circwit breakers, AC/DC Power Distyibation
Panelboards and substations, and such easements and rights-of-
{| wvay, ahall be fixed with greater specificity by a corfection ceed
o ::amr instrument In recordable form executod hy the pirties

ALSO RESERVING to the Granter (i) ownership of the following
meters (together with the wires and cables that comuect zuch
peters with the data xources that they monitoz] now located in

Page 3 e

eleetric
such sascRents and rights—-of-way 28 are necess {a) to pernit .
md y .1::, th present

te the Iane’ Rowever, that in exercising such

S
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: ALSO RESERVIRG
1| communications wizes sl <adles Tha
dengreation poSnt batween snch wirea ang cables and thote of the

the control room (alse knowm as the “old control room®) mituated
uff of thes generator/turbine floor in the electri¢ generating
seation now located on the premisez and (S£) such easements and
gghu-ot-m 88 sre necessary {aj to permit such peters, wizmn

cables to rempain in thair present locations on the premsises
snd (b} to permit the Crantor to coostiuct, .f:eau:mct g:xp:et.

opexate, neainutain, modify,

Y, XEAOWe, XEp aud  yep
|| meters, wizes and exbleat (1] seger number €935-1067 lozated on
1 relay switchbosrd, 12 for 53% unit 8 3 (hiwh side

of 8&sT 4 3 (g) arter fumbey 0965-1066 Jucated on zelay
mmmgmlnmmwgeMunuldummum
g 4): and (3} mater mowher 7153 located on relay switchboard
panel 1) for Graenidge ESS unit # 4 f{load sige RSB ¥ 4);

}| provided, bowever, tha:inmrchinq:achcmmz{,mm

cascments and rignta-of-way. the Crantor shall cosply with the
Grantee’s remﬁa rules and regulations partaining go security
and safety matters with respect to the electric genarating
station located on the premisas, If necessary or deairabls, tha
identity and location of such meters, wires and cables, and smch

saswnan and rights-of-woy, shall be fixed with greater
instnment  in

specilics a corraction dead or other
nmz?’ u’é{ sxecuted by the partics hereto.

to the Grantor (1) ownership of the
t extend f£rem {a] the

telephone aervics providsr for the preaiaes to (b} the Grantor's
SCADA R2U, (11) ownerszhip of the commmnications wires and cablea
that extend fxom {a) sguch desarcation point to (b} the premises
of the Grantox”s aforesaid 34.5-kV alecrrie substation and 115-kV

' electric svhstation and (iii) such easements snd rights~oI-way as
guch and cahlas to remain in

ars nacessary (a) to pavait wires
theiy presest locations on the presises and (b} to perait the
Grentor to coustruct, reconstxuct, inspuot, te, maintain,

I moas, IRMOve and yeplace such and cahlea}
£Y. y TEPRIR and

casements and rs -amy, the Grantor shall comply with the

Y crentee's rulws and regulations pectxining £o ascurd
Il and safety uttu-: wit.h respect to the elactric qcnmu:g?

station located on the premises. 1f nccessary or desirshle, the.
iduntity and location of such wires and cabies, and such
easemsnts and Trightsrof-way, x=hall bs fixed with oxmatec
specificity by a correction deed or other Inatrument in
recordable form axecuted Ly the partiex hareto.

ALSO RESERVIEG to the Grantor such sasesments and rights of
wvay &3 Are hecassary to parmit the following communication wires
snd cables to be inztalled on the premives, and to permit Grantor
to consrruct, racomstruct, inspect, operats, maintain, magiry,
remawve, Tepalr, sod replace moech coreunication wires and cablest
&ngwhhmd%mmwgmm

cphone coRpany across prenises to
elactric substation and 34.5-XV glectric substation. Provided,

prenises, it necessary or desirabhle, the Sdemtity and location
of purh casements and :mmt-i:ay £hall b? fixed by &
cotrection daed ar other instrument in recoxrdable form executed
Yy the parties hereto.

ALSO RESERVING ko the Crantor such easementa and rights-of~

] way oz &xw necessary (i{}(al to g-nvit the Grantox’s 115-kV
B3~76 and B3

electrical disconnact switches -77 to remain in their
pregent locations on the structure associated with the 115-XV
group-operated electrical disconsect xwiteh B83-75 (vhich
structure and switch are descrided in Appendix D hersto) and (b

Sovogin c
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to pezmit the Grantor t€o .cORItIUCE, recons!:ruct. inspect,
¢perate, paintain, mnodify, rxemove, :3; replaca am
alectrical discoonect switchas 283-76 BA-T2; and {if) {a} to
pernit the Grantor’s 113-XV electrical disconnect switches B4-76
and B-77 to remain in thelr presan: locstions on the structure
associated with the 115-kv red ¢lectrical disconnect
metch BE-75 (which & switch axe descrided in
1 Rppendix D hegetn) and m) topemitth-armtnommﬁ,
reconatroct, inspect, te, malntain, modify, remowe, repair
and nm c.t:ﬂﬁﬂl mim switches B4=76 iﬁn =177
ing such easoments and righte-
of-way tha y dth the Crantee’s ryascnable
mles and xagulk to tecw:ig and ntcﬁi matters
with .!peet
awLt R3~73 md nt-'l: and their uumud structures. If
necessary or desirahle ~ and tdul'.tty ":_‘t Such

ty
recoydablo :o!g exacuted by the partics hereto.

ALSO RESERVING 0 the Grantor (i) swnwzship of the Grantox's
electric r.zanmhaion poles, towers and structures (togather with
their ansocia overhead and wires, fixtures,

) cwmmnwcmdmniuuwkcuﬁul now lecated on the
prenises amd (u! zugh mmm and righta-olf-wzy as m

necessaxy {a) to perait apeh TONEXS, 8,

fixtures, mmuuua:mtnmmu pmnr.

1ocnumonmm:sm (1] top@uittummwm
recopstruct, Lnspect, operace,

, Xepair and replace sueh pous. towers, -structures, wi:u.
ti.xt\:us, appurtepances and facilities; provided, howevar, that
in cxexcising such ¢wnwrship, and mch ¢umu and ri -
ux hm c:':nmmn ocomply with th-t?r::g“'s ressonzble Slas

requlations pertaining to securi! safety matters
respect to the electric genexating atation located on the
|l preaises. I1f necexsary or des{rable, the location and Jdentity

11 af such poles, m:a. sructures, nm, fixtures
and facilities, and such eksesents and lqhts-of-m. shall. be

£ixed w.tth greater d!m 2 correction deed Of OTNER
ingtrunen mﬁ" hmwud by the partiex bercto.

ta tha Grantor (1) mmhtp of the Grantor’z

ALEO RESERVIRG
1 cleceric distrcibution poles {together with thedr sssocimtad
overhead virus, fixtures, and

] and unde wpwum
commmications facilities) now ).ocawd on the premises and (i)

such scaserents ond rights-ofway ax are nms::? {a) tuupem::

les, wires,- fixtuzez, appuctenances

ramain in thelr present locations on the premimes and (D) to
the tn construst, recoustruct, opesste,

- ¥ matarain, modify, remove, repilr and replats Such pales, wires,
fixtures, sppuctenances amd facilities; provided, , that

ll in exercising such ownership, aad snd such casemente and righty-of-
: \uy. the Graptor shall ea-pz{:unm Grantee’ s reasvaable rules
1l and regqulations ecurity and safety n!:tezs with
o the electr!.e station the

tma uppnnmaces
such saseme ang rights-of-wmy, shall Be fixed with greater
Wclww correction deed or othey instrument in
recordable form ezncwed by the parties herzto.

ALSO RESERVING ts the Grantor {1) ownership of the Granter’s

mde:ground L] piptum together with their associated
agg twui(.uu) pnow Jocated on the ptenisu

md“fu auch euum. and rights-of-way as are necessary (3) to
t sueh pipenms and mmuu u remain sn their present
cations on ¢ premises and (b} to pormit the Grantor to
AM [

-




conztruct, reconstruct, inspect, operate, wmaintain, modify,
femove, repair wnd replace such pipelines aod facilitiecs
provided, however, that in exercising such ownarship and such
tasements and rightz-of-wsy the Grantor shall cosply with the
Grantee’s ie rules and regulations pertxining to scturity
~mdntetyutt&uw:3-&metmmnccwmm

rights-o
specificl a corvection deed or other instzument in
xm:dm?:og executed by the patties hereto.

ALEO RESCRVING to the Grantor beveunder (i) ownership of any
grounding wize sitwaved (1) around the outside perimover of the
fancae lu‘;‘t{s) ’o!.' the 34.5-XV and 115-XV substitions referred Lo

Datween nd/or cumcunz the 34.5-kV and 115-kV
s {3i) =zoch ascemenrs and

truoct
remove, repalr, and iacencvqmmm wire along the oute
: 1, ADd D LaCE e T The 34.5-xV amd 115-kv
subgtaticns referred to herein, and between such substations, ax
and. to axtent deesed neceysary or desirsble Dy the Grintor;
owne such

identity and g - amd such easements
and rights-of-way, shall he Lixed :{ a correction deed ox other
instrument in recordsble foxm ed by the parties hersto.

ALSD RESERVING to the Grantor s easement and ﬁgt-of-m

scxons the prenises convayed haredby for persounsl. cles

emuipment or sy and all purposes nocexzary or coavanient to the

conduct of the Crantor®s business, izcluding, without limicacion,-
ot

and regulations pertaining to sscuel and safety matters with
maumm’mﬁmmmmam
premisez. The Grantor’a easesent right=ofwway with respect
to the Grantor's “Dresden” substation shall inmlude, witbout
limitaticn, the present dri axspoiated therewith. Iz
necessary or Gesirahle, the lotd of such driveway, and the
Pemaindsr of Such essement and right-of-way, sball be flxad with
grester specificity by a correction deed or other ingtrusent in
recordible foym exacuted by the parties hereto.




THE GRANTEE' 5 reasonable rules and regulations pertaining to

be deenmed to include, without liadtation,

g tuu shall
e;:“y: 1o {1) the Occupacioozl Safety and flealth Act of

0, 29 it
%2’.:,' York Labor law & 202-h and (111} the Matl
mect:ical safety Code (ARSI C2), as each may be amended orx

SUpers

gy
rage 7 of 7

from time tO time.

ke &

i




relay Wi el 15 cascxibed
C haxeto} that ave uedumnogeaanMmtmlatw

{i bpeakezs $1=72 apd £34-72, which panal 82 ix now locsted
|| ecarrol rocd {adxo ¥nown as the »old contyel zooa”) sitvated off
of the qgnuatorlcutbmc floor LA the ‘elegtric qmt:ﬂ scation
pow dotated on the premiges mnd (14} snch easenmats zighta~
necessary xemain

ters th Yes Lo
el ﬂ?uult located oo the premises. 1f necessary oF
desirable, the igentity and location of such ants and sach
. and rights—of~way shall de f with greater
spaciticity Dy 3 cozrraction deed O othay Apmtyumsat in
recordsble form executed by the parties hereto.

. (i) OWNERSHIP of the following electrical facilities now
1l 1ncatea on the prenines of the GLrantor's aforesaid 38.5-XV
{l eleceric substation and 315KV olectric sudstaticn (vhich
' mumm-mdgm&&mwcwz and {11}

. !acuuesto:m.ms.nmu ent
on the premises and (b} te pe:ai:um Grantes to cons ’

in, y TEROVER, '
faciities: {3} 118KV civcuit
g3-712 together with itm  asé and
tches BA-73

groundaing M‘::m&% cable: 2V
| eha 115-%V qm-mmud alectries) discoonect sl toh BY=-75
cagether with jts asaaciared strycture, ovarhasd line

ted dus and LY

| geresters, foundatiom, groundinmg, condast and coptrol cable; 13}
the 4.5V gixculit Dreaker BS4-12 togethex With 1ex associated
jpment and conpectiond to the electrical dizcovncct switches
e aod £5e-75, fousdation, gromdings snd controd
Sihie: (10) the 34.5-kV dation, grom e et switen Z54-152 (3]
the 34.5-kV buswork, suxge arresters and conduit and b




UKDER AND SUBJECT %0 two indantures of léase made March 18, 19356

botwesn Associated Roal n:lc‘gutsu. Inc., and Xeapecrively By

K. Meakar of the Villige of Dresden, Yates County, State

of ﬁqu York amd Fingex Jakes Canning Conpany wr

tian organized and exigting by and under r.hc'lws of the

State of Now York, having its priscipal affice in the Village of
Penn Yan, Yates County. State of New York.

Being the szame prexises conveyed by Associated Real Properties,
inc. to Bew York Stace Blrcetric & Gos Corporation hy & doed
dated February 4, 1937 and recorded in the Yates County Clerk's
ortice on February 23, 1987 in Liber 143 of Deeds at Pege 224,

Also excepting premizes conveyed by Hew York State Electcic &
mmmsmmmmmw.wnmauyza, 13380
ohd recorded ip the Yates County Clerk's Office on August 5,
1938 sn lipex 144 of Deeds.at Page 570; fxem which conveyance
New York State blectxic & Gasw corperation specifically resecved
all water and riparian rights connegted with the preperty aa

conveyed.

Alge exceptl governpental rights in navigable streans, bain
mn:.akno:’ﬁatmm-auu. &pdm’itminthc'bcdua
undax the vaters thereof.

goegasc’ o an Agreessnt doted Droesber 34, 1942, nade between
. York State Blectrit & Gas corporation and the tnited States
of Amariod qu.i.l? an eazement and right of way to tnited
gtates of America for the instadlation end waintenance of its
emmwawandmasmelwofmuwm:x

incerest Hew York State Tlactyic & Cas Coxporation may have

under the waters of Scneca Lake.

SUBYECT tu an eascaent and right of way dated Swptesher 27, 1993

granted by New York State Blectric & Gas to TYerro
reconatmict,

Corperation vo cond o opexate, lm=pect,
najntain, , zemove and/or replace an underground water
over and through 2

pipeiine - Bppuctenances OROt. , under
portion of the ahove premizen, along with ingress and egress
over the sbove presises for these yurposes.

TOGETHER WITH all cights gvailable wnder an agresmect dated May

28, 1991 wheveby the Peeple of the State of Mew York grant to

New York State Electric & Gas corporaticn an easement, thirty
operatis and main

County of Yates and Towm of Ronolus, County of Senecs,
state of Mew York) this ammthammwwpmmono:
anout October 15, 2004.

z:umummumudumwm;wu
RGE Generation, fac. ail of the real

to convey to
ofnwrmsuusm:mmon:mum
uudxmumumwmm:mqm sald deed to New

Jorx State Flestric & wﬂdw v . 33
provided agoresaid texs BXCEVTIRG HOWEVER, =uch

and (4
property as described aforesaid and bereafter.

Wiw twweve & B
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SRRENIDGE
r. Swith
‘lc
ADDENDIR A=2
mmrmoammorm situste {n the Toun of TOrreY.
. the Same convayed

' t pirkete, - wife; Claremce T.
pirxett and Lagra R. bBizkett, his wifs, to Flogence K, Smith by

recorded in the Yates County

aned
v office Septesber 3 1091 4n Iidber 79 of Deeds ak
clerk's o s My ak page

' snstrusent
ton Octcbex 30, 1931 oxscuted between Florenca M. Sadth and
gom g. Smith ;ul :eéo:ded in the Yatex County Clezk'a Oftice
July 7, 1923 in Liber 114 of beeds at page 648.

Hexeby con premises consisting of approxisatnly eight {8
acrus of land, on the north by a pudlic ?bbe:m’q
mwmmwum. J.ygxownas

the leadanmmn:ods:onmw:

Drasden to Matkinx, ml{
Rew Yor

ca ths gouth by lands of
axd on the west by lands fomt‘l‘z‘:;

8.29 acres of land, and

socopd parcel described in the deed Lrom Suarthout to
O aritzal Erwctric Cozpoxation dated m&m 36th, 1936

County Clerk’a OLLicc

1 of Dards at §02; the

i
:
%
E
i
!
3

s
g
%
A
jabst
g
;
g
¢
8
i

by Florence X. Smith to New
Gated February

Being Sxoc conweyed b
York state Electric & Gas Corpoxation by a
W and vocoxded in the Yates County Clazk’s Office on

20, 1837 in Liber 143 ©

# Decds at Fage 203.

i ZUBJECT, HOMEVER, a3
provided aforesssd and hereatrar: DICEPIING, EOWEVER, Bsucth
propecty as described aforesaid and tiexgatter. .




y tha cirewit brmaker ES1-72 and the station
nank § 45 (12) the circuit breaker ES4=72 togethar with
aciated € snd counecticus tot (1) tne station
bank 4 4%, (i) the tie hus #6, and (314) thie energency

conduit trol oahle’

wammmmdaeda:oﬂaxmmtn
ommmmwbymemtumm.

a8 EasgMEn? and £ t-of scropt the premizes of
g aferesaid 34.5= eleetric substation and 115~KV
tion ch are dsser




' ARPENDIXZ Aw3

VT ——pebeh

South
Southk 78 1/2° Gest § chains axd 62 linka; thence
lsmhamzmbmmph«othemm:m 4
374 acres of land, ba the game more or lczs. Reserving the Tight
verfiowing the seid preaisen for any uses Or puxpoles of a
millepond adjacent thexeto, subject to the conditions,
sxceptions and reservaticns in the patent contzined, of which
this parcel of lang it a part, as the said right vas reserved in
the conveyanee of the said premisen from Allic A. Exhree to
~Geamturnctw&eddnmmuh 23, 1872, and regurded in
yatea County Clerk’s Office in Libet 54 of Desds at page 114,
and .aaid promites Deing the ssne prenis by

. ¥

ALSO All that other Tract or paxeel of land, eituate in the Town
af Torrey, Obm:yet!a:esmdsmuofmurk. bounded as
f£ollows voad,

2 in ths center of loading Lrom
Dresdan to , and on the North =ide of the Syracuse,
Geneva & Corning R.R., thencs along the canter © road North

recorded
Desds at page 261.

sxc:ptlnqudmmmth-prmsumeb aonveyed all
that portion of said premizes comve by ceomgumur -

to Adell Lampsan by deed Juns 25, 1983, zrecorded in said Clerk's
Qffiss in Liber T3 of Desds at page €99, containing ona acrs of
lang more O less.

:ho excepting an:; Teservs :na:eﬁgnﬁtgos:o vﬁw‘ "é said
t!lllﬁl Con' Gﬁm 8 eneva
& ao:ninqn.’ﬁ'. cgmmybymdeeda. mmxm'hmd
Clerk'x office in Liber $9 of Deeds at page 257, and one
recordsd in sadd Clexk’s 0ffice in Liber 68 of Deeds at page 38.

Also excepting therefrom 811 that portioa of wald premises
conveyed by Ella J. Benedict £o the N. Y. Centra) & Hodson River
R. K. Company by deed recorded in sald Clerk's pfeice in

91 of deeds at page Sdd.

Alsa excepting that portion ed by Minnie A. Travis to Rew
York Central & Hudson River :?:fy Co. dead gecorded in maid
office in Liber 51 of deeds at page 545.




Being a portion of the &uuius conveyed by Roy S8warthout to New
York Central Electric Goxrporation dy a deed dited September 30,
1936 and recorded in the Yates County Clerk's 0ffice on October
2, 1976 in Libar 141 of Deeds at Page 602,

It is the intention of the Deed to which this Appendix is
attached tu CoDVey to NGE Geoeratiom, Xnc. all of the ryeal
pmmyatﬂw!uksmnmuﬁmwumnm
said Jocation as end to the extent conveyed by said deed to New
York State Dlectiic & Gas Corparatsions +» BOWEVER, a%
pmnmmmmumfee:: EXCEXTING, HOWEVER, such
property as described aforesaid and hereafter.

.

TOTAL P.17




EXHIBIT D

FORM OF BILL OF SALE TO COMPANY

YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York having an office for the transaction of business located at
One Keuka Business Park, Penn Yan, New York (the “Grantor™), for the consideration of One
Dollar ($1.00), cash in hand paid, and other good and valuable consideration received by the
Grantor from AES GREENIDGE, L.L.C., a limited liability company organized and existing
under the laws of the State of Delaware having an office for the transaction of business located at
590 Plant Road, Dresden, New York (the “Grantee”), the receipt of which is hereby
acknowledged by the Grantor, hereby sells, transfers and delivers unto the Grantee, and its
successors and assigns, all those materials, machinery, equipment, fixtures or furnishings which
are described in Exhibit B attached hereto (the “Equipment”) now owned or hereafter acquired
by the Grantor, which Equipment is located or intended to be located on a parcel of land (the
“Land”) located at 590 Plant Road in the Town of Torrey, Yates County, New York, which Land
is more particularly described on Exhibit A attached hereto.

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns,
forever.

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS
TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS
OF THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT “AS IS”, WITHOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OR
DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its
name by its duly authorized officer described below and dated as of the day of

)

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

D-1
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STATE OF NEW YORK )

) ss.
COUNTY OF )
On the day of , in the year 20__, before me, the undersigned, a
notary public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument, '

Notary Public

012402/00026 ALBDOCS 220769v4




® o ® o
EXHIBIT A
DESCRIPTION OF THE LAND
-SEE ATTACHED-

D-3
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 Schrdalo 410 Deseription of Real Property

Yarez Coany, and () Toun of

Al these certala Slts, pisce, or pasots of e, with U Bolifings and iyedrattity theroon,
siteac, Tiag. 204 Weiag 16 Gt Tows of Turrey, Yans Coonty. Now York, 2at the Town of Ramuim,
Soaccn Comty, New Yurk, sad o sy descrdied bn Agpendices Al twoogh A-LY, both
B, waticlad Bortin

aadhr excopting l) Permited Eemnethoances se dolinod in the Awct Purchise

Seltjexr ¥
Agrwnts berwees e Seller #d O Dyes dved .y 1975, vl 31 Covernnds, Testricrions,
mmmmmmmdm

Torxther with ths ememciss, Fighis, 304 leaeness Seecribed bn Appondin D, snuachcd berte,

Zuhedyle of Droeptiony

Baregeing mad pesesving such ma) prapeity dod Sypenisaecs dociond i Appendicas B amd €,
MEahl MITW,  ARY CIXRing oadl oxheding off vights and esrrveuts Juld by NYSEA veiviag 0 the
eraaymisson and diswibuthn of electric cacrgy sudler waters] ot Rowisttered gis, s for SO MCIION
amidor desfiagn popenes, sow CRIS(ng o U propeny, whether or act of mcacd, ’

L

NOTEL? ~KIREN™ 0efims o Kaw Tark Sty Ulnsvu B Giot Coporetion. -
TR dasr i afermord in e Agpendiesy sttuded horete o regmeied du thas Sty Gy Coffias for
3 e ou— she, il




CREENIDCR
B .

APFPENDTX A-1

ALL TEAT TRACY, PIBCE OR PANCEL OF LAND situate in the Toun of
k) County of Yates and State of Hew York, bounded and
as” zollows: O the nortn by the fand

'm”%emtmmnumudcmy ou thoe east
¥ ] [
Seneca s on the south by the lands formerly owned Jog

, however, from the above descrihed premisfer the ail)
prowy au:u:tn zouth of the outlet forzerly owned by Edward R.
1 and later by Tayler Chemical Company.

mepuug promixcs conve by John T. Kuox, 48 refaree, to

Algo: m
S Ganeva and Corning road Company, deed dated the
xgth day of warch, 1878, and ucotded .‘.n ““‘? Comnty Clerk's

Office in Liker 57 of Deeds at page 445

meeaﬁdnm-mtaczum

Also W.i.nq yod ®illiam W,
Pattenon nnd wife to Thamas F. Wells, Angust 1d, 183]1, and
recopded L0 Tatem Cownty Glerk’s office neeunber 1, 1897 in

MMISOIMltm(C-

Rlso emepu.nq 13/102 ot an nm conveyed the Xew York
cm:: and Hudmon River R. bg{gud dne June 2, uoz.
and revorded in Yates Coun Clerk‘ iee Angnst 13, 1902, in

Liber 91 of Deeds at page §

memmgmnghttouo nte: from the dan Row or
aituate on the outlet ahove the premises
mvmzc and west othigbuy:ezmtoabm. such right
been hermtofore conveyed by Anna X. Btadh} to tha Eirst
'lauouax Bank oz uum by deed daced Nuly 37, .1911 and
racorded {8 Yatus County Clerk's office, Angust 19, 191) in
m«:xocamannm

excepting premises Hoxatio Haten to ¥illiam
, hy Geed dated March 29, 849!,:,& recoxded in Yates County
tnux's ofrice, March 30, 2234 in Liber 29 of Dasds at page 462,

ten degrw r:h(lloli) mﬁmu@wmm
: c3 no . tvo 3
hundred ug:t four and tetenths feet} the hiv}way
vou Dresdens noxth alcng said h&c!mw
place of beginning, contsining 1.8 wcres more or less.

Being and bezed ths same premines by A.
13 Turner Sl oThels s RasCetated Teal Properticss Tace,
doed dated March 14, 1930 and recorded {a Yatea Comnty
erk's office, March 14, 1530 in Liber 121 of Deeds ot page

514, with the exoeption of the praﬂ.aes set forth above Ly deed .

from Horatio Hazea to William Berry and :enuu descridbed in
ehe exception last am%ud P

‘*ﬂ—/




. GRERMIDGY
6.19, .23

EXCEPTING FROM THEY AROVE PREMISES property nggmpuaced by the
gtate of New York designated an Parcels ¥o. 135 and 156 on Mop
¥o. 100, Moticw K of Appropriatios filed in tha Office of the
Departuent of Public ¥orks on October 2, 1959, in the orgice of
the ¢ af State on October 13, 1939, and in the Yates
County Clerk's Office on July 28, 1960,

FROM TEE ABOVE PREMISES property sppropriated
bg the People of tha State of New York desicmated as Parcel Nos,
179, 180, 18} amd 182 on Map do. 116 R=2, Notice ot

tion filed in the office of the Depurtment of State on
August 22, 1580 aod in the Yates County Clerk's office on
octoher 9, 1540,




Grasnidge Station
Yatua Covaty

APPENDIX C

prenizes me?.g;"m Gx bu:-g' u'?!: K 1=§t§"i“
now 0  } . | (]
substation and 115-kVv electric gsabstation more Ly

; . w: the appurcengnces covered b\‘v this rezervation
anall include, sdthout limttacion, the 34.5+XV electrical
disconpect switches S1~74 and ES4~74 and the 115KV electxical
dassconnect suitches R3I-16, BY-T7, Bd-76, .and B4-T7:

ALL TEAT TRACT OR PARCEL OF LAND occupied by an existing 115
XV alectric substatioo J. within the lymds of New Toxk Stote
Eleetrit & Gaz Corpora in the Yown of To "y of
Tatss, and State pf Naw York, boundsd awd ax follows:

BECINNING at a 3/4" ivon pin found along a ratlroad ri.g:ﬁ-

of-way op the southerly boundary of lands of New York State

il lectric & Gas Corporation and the northwasterly corner of lands
of “Ferzv Coxpoxation” (Liber 390, Page 943)¢

THINCE leaving said beginning point and running m:m?: the
Jande of New Yozk State Slectrio & Gasm Corpoxation N. 39°38° 317
W., a distance of 1016.10 feer To an iren pin set with a survey
cap ctamped “UEILIR ASSOC, SURVEYS™, THE TRUE FOINT OP HEGINNING
{l which point ix N. 26°38°09” £., & distance of 783.53 feet fron
the center)ine intwramction of Lake Road and the railraad vracks
now or tgmny of Nev York Central Railroad;

- PHEWCE continuing through lands of Hew York State Electrie
& Gan Corporition the following s2fx {(6) courses!

1. S. G0°Z0700" ., a distance of 267.24 fewt vo 3n izop
pin net with a survey Cap stemped “UEILER ASSOC. SURVEYE®s

2. B, 29°52°268" W., a distance of 373.22 feet to an irea
pin get with a zurvey cap xtamped "WEILER ASSOC. SURVEYS®:
3. N, 60°02°40% K., a distonce of 393.46 feet to an ironms
pin pot with a suxvey cap atamped "WEILLR ASSOC. SURVEYS®:

4, S. 29°571'17° B., A diztance of 16D.90 feet to an izan
*"MEILER ASSOC .

pin set with 3 survey cap stamped . SURVEYSY:
5. S. 50°10°23* W., a distence of 126.4% faet ©o 40 iron

pin mat with & survey cip staxped *REXLER AS50C. SURVEYS™:

6. 8. 29°52'32* £,., » distancw of 211.95 feet to tha POINT
OR PLASS Of PEGINNING, comprising 28 ared of 2.760 scrus.

ALSD, ALL THAT TRASY OR PARCEL oF LAMD by am

3.5 ¥V electric schetsation L within lapds of

Hew T State Electric & Gas Corporaticn o the Town of Torrey,

Wn‘!ﬂm. and Stars of Kew Tork, bounded and Gescribed A¥
m:

BEGINNING at a 3/4” ires pin found along & Taflroad righc-
of-way on the southerly houndsry of lands of New York State
Electric ¢ Gas Corporation ang the sorthwesterly corner of lands
of “Yurro Carporation~ (Lider 390, Page SU3)s

THENCE leaving said begisning point ang romning thr the
lands of Mew York State Elsctric sp&: tunvu. 0L"02’ 08"
E., 3 diztance of 1037.81 feet to an uuz;% set with a snmg
cap stasped “NBILER ASSOL. SURVEYS*, THR PQINT QT

‘ﬁg@ point 48 N, 471°24°81" £., a distance of 1382.86 feat fxoa
the centerline istersection of Lake Road and the rallroad tracks
now or formexly of New York Central Rallxosds




MENCE through lands of New York state Eleetric & Gas
Corporation the following tour {(4) couxsez: .

1. 5. NN ., el o and 3.0 feet from a
huilding face and \:hmgg drill holes set in a curb at 4.0
feet 170.90 feet, = total aistance of 174.20 mt:‘ 0

2. N, 16°A1°20° 4., paraliel with and 4.00 feet west of a
card aacked with drill holes, a aistance of 6B.94 feety

3.  N. 71*18°05" E.. parallel with and 4.0 feet north of &
cuxh marked with drill holes, a distance af 172.58 feat:

4. 6. 18°36°44* £., parallel sith and 4.0 feet sast of 2
guch marked with drill holes, & distance of 6B.63 feek to
the POINT OR PLACE OF REGINNING coxprising an area of 0.274
acres.

All beaxings ax::.; refexented to MNew York State Eleetric & Gas
Plant datur, .

ALSO RESERVINC to the Grantor ownershiy of that portion of
the precises now occupisd by the Grantor's existing subsration
{tovm 28 The "Oresden” eléctric substation) lying within the
lands of New York State Rlectric & Gas Coxparation in the Towm of
Ta , County ©f Yates and 5tate of New York, bounded and

dexcribagd ax LOXlowas

BEGINMIBG st a concrete monument fournd alemg the nertharly
poundary of Mow York State Route 14 and vest of Swarthout Road:

¢
LACHCE Amaving said beginning point aod running through the
lands of Now York State Elestric & Gas Corporation R. 19‘33' 2"

E. a distance of 478.43 feet ¢ an iron pin srt with a survey cap
1 THE TRUE POINT OF BECINNING

ASS0C. P
19 N, 04"29'52* §., a distante of Ji4.3¢ feot Lrom
the ceaterline interaection of lawpnan Road apd tho railroad
trackz now ar formerly of Consolidated Rail Corporation, ratd
Iit_lt % alzo N, 752200 W., s distance of 2118.73 feet from a.

iron pin found along a railroad right-of-wdy om the
zoutherly boundary of land of Few York State Electric & Cas
Corporation and the northwesterly corner of lands of "Fexzn
Corporation” (Liber 390, Page 943},

THENCE continuing langds of New York State Bleotric
&t Cas COrporation the foll four (4) couxaea:

1. 5. 74°31°24° ¥,, 2 distance of 109,70 feet to mn irem
pin_set -with a. surwey cap stamped “NEILER ASSOC.
SURVELS™;

2. N, 15°35°15" %., a distance of 125.21 feet T an iron
pin met with a survey €ap stumped  “WEILER ASSOC.

3 W. 74%45747* E., n distance of 110.24 feet to aa iron
Mtﬁmamymstm'mmm
"3

€. 8. 15°22751" B., a distance of 124.7% feet to the POINT
OR PLACY OF BEGINNING, compriasing an area of 0.316

CTeR,

All bearin el New York State Llectric & Gas
Plant datum. PmiaTe refotegled 0 :
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AL30 RESERVING to the Grantor (i} cwnmership of the following
ralay suitenboard panels (together with {a) the wires and ¢adles
that comiect the switthes that are part of zunch pancls with the
devices and suhwrarion equipzent coatrolled By such switches and
{b) the wires and cables that aupply AC/DC power to such panals
now located in tha cootrol rodm (8iso known as the “old con
roou”) sitoatod off of the generator/turbine floor in the

electric geperating station now located o' the premises and (42)

y cales to present
1oca on the presiszes and ) to pasmit Che Grastor to
¢construct, roconstLucet, Ct, Opexate, nociLLy,

. . Wires and cobles: panels

5 6 7, 6, 21, 22, :'be“' 827 %e'm' pinels the “Hetering
] . ¥Magehing Crs” panels provided,

however, that in hip, and such easemants
and righta-af-wmy, the Crastor anall with the Crantee's
cions t0 security aad

a regula e
safety matters with respect £0 rhe electiic gensrating statica
located an the presisea. I1f necessary or desir3dle, the ideatity
ana location of mueh relay switchboard panels, wires and cablex,
and such easonents and rights=of-way, shsll be fixed with greater
specificity by a corswchion dexd or othar {nstruwweat in
recordzbie form executed hy the parties herato,

ALESD RESERVING to the Grantox such casements and righta-of-
e e e eatstatn, wadity; Toive, TeptiL,
Lecons ) » Operate, ¢ ¢ XTmdve, »
ang replace {1} mnuymmmmchngmm
expansiod or t of tha 118-XV aml/or 34.5-kv slectric
system located the subatations referred to hurein; and (£5)
the wvices ang cables that connect awitchas that are part of much
new relay svitcbboaxd panels with the devices and substation
equipment controlled by such switches; provided, houever, thuat in
axercising such ecasemwnts and rights=of-way, the Grantor shall
comply with the Grantoc’a reanonahle ulés and regula
1 ggwumwmmmumummwm
alectss general atatfon located on the premises,” If
pesexzary oY deairahie, more specific locationa. for such new
xelay swit together with their axsociated wires and.

J| cables, shall de fixed by & correction deed or other instrument

in recordable form execated by the paxtlies harsto.

' rignu—oz bt Grantoe ahall comply with the Grantes's
—gy
reasonsble Tules and regulxtions y to gzecurity and
safety matters with respsct to tha electric generating gtation
lottated on the . 1f pecessary or desizable, Tt identity
and locatSon of such ciromit breakern, AC/IC Power Distributiom
Pme:.boudsb::gx m , and such oa:m;;ts :,nd rxghta;gg
I} way, ahall greater spacificity 3 corrertion
gexzzgat Anztxument in resordzble form executad by the pirties

ALSO RESZRVING to the Granter (i} ownership of the following
wires and cables

maters (together with the that connect such
neters with the data soarces that they monitox) now located in

GREENTDIL
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" way or asrw necassary {{)(a} to

the control room taleo Xnown as the “old contrnl rogm") mituated
- aff of the cator/turbine floor in the electric gsnerating
station now located on the premises and (if} such easemgnts and
i ~of=waY 88 are necemmary {a} 0 Yemit such meters, wizes

cibles ©O remain in thair preseat locations on the premises
and () o pesmit the Graster Lo construct, recenstruct, inspect,
opnrate, modify, remowe, rxepalr and xepiaoe such
petera, wires and cablest (1} maree mmber 0985-1067 lecated oa
::uysa;,d' 3 12 & SST unit 8 3 (hich sice

orctmidgc

{2) meter tmubey 0365-3066 Jocated oa relay
WL 13 for Groenidge 557 unit § 4 (lo3d cide of 53T
§ 4); and (3) mster mmber 7153 located on relay awitchboard
panel 1} for Greenidge ESS mix § 4 {load siue RS # 4);

.m:sammmmmu?,w

eanesenta and rights-of-way, the Crantor shall comply with the
Granter’s rules and regulations partaining to security
and »xafaty natters with respest to the electric genavating
atation located on the premisss, If necessiry O msm&;, the

§

{l identicy ama location of such meterz,

vizes cables,
eanwzants and Tights~-of-way, shall e fixed with greater
specificity by a correction deed ax other instrument in
recordable form executed by the partits hexeto.

to the Grantor (i) ownegabip of the
fron the

tel service provider for the presises to (b) the Geantor's
snm, i1} owmerzhip of the comxuaications wires and cables

that extend froa {a) soch demarcation point to (b) the

} of the Grantor” & aforesaid 34.5-kV alsctxic substation and 115XV

electrie suhstation aud (iii) such casements and rights~of-way ax
neGRISI {n) tnpuut:mm:mdahxnmmﬁn

4l ars in

their presen losations on the premizes and (b) to permit the
} Grantor to construct, recoastruct, inspaot, ofe:ute. aaintain.
1 modify, IEDMOVE, and replace such wirex and

z‘&t canles)
howevaz, t in exercizing such ownership, and
casepents and ri ~ADY, shall ewp‘l,y with the

the Grantor
T Grantee's mmm“ni.. and regulations pertaining to pecarity

and safety mattars with zespect to tha slectric qenerating

J! geation located on the premises, If necesSaly or desixahle, the.
identi and  loca and

and rights-of-wa

' Yo -
specificity by a corraction deed or othex {natrument in
1| recordable form sxacuted by the partica herato.

ALSO RESERVING to the Grantor such easements and rights of
way a3 Are DecRs3ary to parmit the folloving communication wires
and cables to be installed on the premises, and to perait Grantor
to cmstruct, recoastruct, , oparats, maintain, madify,

Il remave, .mmm:g‘m and cahless

2SO RESERVING ko the Crantor anch easeeents and Tighte-ofs

electrical disconnact switches 8376 and PY-77 to remain in their
prasent locaciens on the structuce associated with the 115-XV
group-operated electrical diseconect switeh B3=75  (which
Siructure wnd oeiteh ace described in Appendix D hereto} and (b)

Appenciix €
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to permit the Grantor to .construct, reconstruct, inspect,
rate, maintain, modify, xemove, mu: and xeplaca s3id
alactrical discconect switchas 33-76 B3-71; and (i3} (3) to
pereit the Grantor’s 113-kv elestrical disconnect switches B4-76
aed BA-17 to remain in thelr presest locations on the structure
azsociated with the 115-kv red electrical diseonnect
meitch B4-756  (which and awitch are adescrided in
D Reyetn) and (b) £o pexmit the Grinter to canstruct,
reconatIuct, inspect, te, maintain, modify, remave, repair
anc replace said electrical digconnect svitches B4-76 and R4-T1;
provided, exeruising such easementa and rights~
:ukt ;::. ticns 4 :gthe;:l an:l“ "t ooy &
™ 8 s3 natters
th cart Scct-ﬂ.w.gmm

o the 1
switches Bi=78 and R4«75 and their agsocliated prructures. I
necessary or daad , the location and i{dentity of such

specificity by 2 correcticn deed or other instrument
recopdalle farh executed by the partics hexeto.

ALSO RESCAVING t0 the Grantor (i) swnership of the Granton's
electric transmizsion poles, towers and structures (toguther with
overhead and wires, £

their associa mdurxvmd , fixturesa,
Wmmmmmummmmmm
il premiges and (§4) Fuch easements sod rights~cf-way a2 are
i necassary (a) o paralt anch poles, towexd, atructares, wires,
fixtures, sppurtenances and facilities to xemain in their prezent
lmﬂmmmmum(b)u&mitmcxmm:o

electxic - )
|| preaises. If necessary or desizable, the location and ldencity
af sucth , towers, structures, wires, & , SPPUrtenAnses
and facilities, and such easesents and rights-of-may, shall. be

fived with greater = ficity by a coxxection deed -of GTher
ingrrument in le form executed by the parties hereto.

ALEO RESERVING &0 thae Grantor (1) me_::hipottb-c:antnr’s
Il cdecezie adistribution poles (together with thedir associnted
Il overnesd and underground wirss, fixtures, Aappurtenances and
1| commrnications facilities} now located oa the pranlses and (i4)
such sasenents and rights-vf-way as ace nms:antdy (a) to permit
§l such poles, wires, - fixtures, SppUXtCTEANCES facilities to
remain in their presest locations op the premises and (b) to
_ construnt, , ingpest, operate,
il matneatn, modify, remove, ropeir and replace wchmi:s. wires,
fixturez, sappurtenances and facilities; ver, that
in such osnerzhip, and Juch casmmente and xi o
wvay, the Gzantor shall comply vith the Grautee’s e rules
.|l and’ veguiations pertaining to smcucity and safety matters with
'_mmmeumgmmgvummwum
preaises. If necas or desixable, the location and identity
of such poles, wires, fixtures, appurtcnances and fanilities, and
guch sasenents and rights-ofwway, shall be zixed with greater
mm&ucyhyammmueduommtmu
recoxdsble form exscuted by the parties hersto.

ALSO RESERVING to tha Grantor (i) ovaership of the Granter’e
onderground gas pipelines (together with their assoviated

underground and £acdlitics) nov located on the premises
mt:‘lu) anch easmeents and rights-of~way as are aecessary (a) to
£ sueh pi and tacilities to resain in their present
ocations an premises and (b} to pesmit the Gecantor to
4} carEsIDeT
M sppendix

| ]
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construct, reconstruct, Saepect, optrate, maintsin, modd
4 such pipelines aod taci‘:éugi

and ety genara
station located on the premises. If neceszary or desirable, tha
location snd identity of such pipolines omxd facilities, and such’
casementzs amd riohts=ofeyay, =zhall be fixad with geater
apecificity by 8 corvection deed or othexr instriment in
recordable form executed by tho partiess hereto.

ALED RESERVING to the Grantor harsander (i) ownership of any
grounding wire situated (x] around the oytside perimcter of the
fenca Yinuts) of the 34.5-kV and 115+XV svhstationx rsferred to
herein, and (b) batwesn snd/or €o the 34.5-kV and 113~kV
zhscatione refTred b ery L Uit Any Fach grounding vire

=way as are B (-] any
to remain in itn prevent location on the promiges, and te parmit
Cragtor to construct, reconstruct, inspect, operate, mdintain,
oodify, remove, repalr, and replace any such ‘g:undtnq wire.

e gro! outr
parineter of the fence line(s) of 34.5=-kV and 115XV
substations referred to harein, and hetween such suhgtations, ax
and to axtent deesed necessary or desirable by ths Grantor:

d. howewar, that $n exercising such ownership, and such

Grantee's re le rules and regulations pertaining to security
and safety matters with respect to thw electrical generating
scacion an the premises. 1f pecegsary or desirahls, the
unu:ymuaumesmmmm and zuch casements
and rights~af-way, shall be fixed a correction deed or other
instrveest in yecordable foxm «d by the parties hesuto.

ALSO RESEXVING to the Grantor as easement and t-ofm
acroxs the prenises conveyed hersby for pe ” clex
equipment for any 4nd $ll PUTPOZes DOCEINALY OF eonvenient to the
copduct of the Grantor” s DuGANAES, including, witheut lisitatiom,-
(1) the conwtzuetion, S5, operation,
maintenance, modification, removal, repaix snd replacement of the
Grantor*s aforemsid substations; the tes fox, reaponse to,
e remedistion of, sy eavirssnental conditions with respect to
such  sunataticonsy and the constructien, xecomstxuetion,

Inxpection, saintenance, sodiricarion, remowal,
replacesent of (a) such relay switchboard panels
axzocint and w3, () such seters and thelir associated
wires and cahles, {c) Gran z aforesaid Comeual ons
wires and cables, the Grantor’s aforesaid electricsl
suitches, (e) such electric les,
towersg, structuren, P - a their

tha
::z the Crantor shall comply with tha Grantee’s reasonable

30
raspe to the alectric genera atation located on the
premises, The Grantor’s casement and rightwofwsy with respect
to the Grantor’s "Drezden® gubstatien shall fnslude, without

limitation, the present dri asgociated therewith. Ir
necessxry er desirabdle, the f&'ﬁm of such drivewny, and the
remaindar of such esscheat and right-of-way, shall be Tixad with
grester specificity by 2 corxection deed or other instrumsent in
recordable form executed by the parties hereto.

.
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THE GRANTEE'S reazonable xulex and regqulations pertalning to

ssfety matters 3hill be deemed to include, without limitatidn,
{1} the Occupational Safety and Realth Act of

1570, 29 U.S.C. § €31 er seg.. (i4) the High Voltage p:us.:ég
Act, New York Fabor Law € 202-h and {111) the XNatd
Electrical uteué Code (ANSY €2), as each may be amended or
gsuperxeded from to time,

peadix
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Yatez County
APPENDIX D
EY] QURTRSHIP of muchmonenu of the Comtwr’
uwmtchbmdpmlntuh&chpudu Mppeadix
haxete) thuemwedmmapmuam»dmtmld
prwakers 3372 and £84-72, which panel 62 iz noW o

{8d) OWERSHIP of the following alectrical fapidities now
located on the of the Grantor's agoresaid 34.5-kKV
1l eleceri 24 which

teminat tacs
w’: (3 :mte-mumbnuxtx locatndus.mnth-
sor'n  34.5-XV electric gubetation which sabstation 1S
described in C hareto}, which congists of one
|| 3-pnaze, 34.3-2.4 ¥, 473075000 KVA tramsforner together wi its
ansocinted bus and conneetions, sorge arrosters, foundation,
\| geounding, comdult and control oable and (B) ene 600:5 MR curzent
trensiogner together with its aasociated € dizconnect
gwitch; (6) the 34.5=kV olecuit breaker §1-72 together with ite
sssociated t and conpsctions to the electrical dimcagnect
switches S1-74 aud §1~75, foandatian, ?tmo t and
]I eontrol cables {7} the 3¢, S=XV electrica Aiscesnect switch Bl1-
74; (8) mervice station bank § AL, which bank consisty of one 3~
phass, ag.5-2.4 kv, 10/12.5 HAA sransformer together with its
associsted bus and connectiona, 2.4~V power cable, 8udt
arrestexs, foundation, grounding, condelt and contrel cable; (9]
Il ehe 34.5-XV circuit Bresker £54-72 together with 1€s associated
t apd connections to the electrical awl

s£54-14 ESA~-75, mdxumu:mung, contmit snd CODEXOL

cabler {10) the 34.5-kV electri dlsconnect switch 254753 {11}
the 34.5-KV buswork, Suxgn ATIASTErs and conduit and cable .
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IMDER AND SUBSECT %o two indantures of lease made March 18, 1836
butwesn Asgociated Real P ses, Ing., and xespectively by
Harry K. Meaker of the Village of Dresden, Yates County, State
of New York azd Fingex Lakes Canning Company, Inc., &

aummanlzedmnasmbymwmmu the
State of New York, having its principil affice ig the Village of
Fepn Yan, Yates County, State vf New York.

peing the zans premlses conveyed by Assosiated Real Properties,
m.u-lwtmmmmmnccmco tion hy & deed
dated Februaxy £, 1937 and recordsd i the Yates County Clerk's
office on Fehwruary 23, 1937 ia Liber 143 of Deeds at Page 224.

Alsp excepting premizes conveyed by Bew York State Blectsic &
Cas Cuxporation to Meaker s deed dated Yoly 28, 1938
atd recorded S the umt;yclnk‘t Office on August 5,

k¢
3938 in Liver 144 of Daeds. at Page 570; Ixom which conwayance
New Yoxk State blectric & Gas Corporation specifically reserved
all v;:;x and riparian rights connected with the property 26

Also excepting governmental rights in mavigable strsans, ba
mnunmletmmuke.andmelmmmfm!m

under the waters thereof. '

Euamcr to an Agreement dated peocesber 14, 1942, made between
= York State Slectric & Gas Corporacion and the United Statea
of hsarigd qrmung an eagement and rikght of way to nited
States of hmsarica for the inatallaticn and saintenance of its
mlcmmpmtwmmu the laags of the New Tork
state Blectric & Qs O tion bhetween the vest shors line
and the eagt shore line Senecs lake inclufing any lands or
ineavest New York State Klecerie & fae Corporition msy bhosve

§ uner the waters of Semeca lakz.

SUBJECT tu an easement and right of uay daved Septenbex 27, 1993
qranted by New York State tlecteic & Gas Corporation to Fexrra
corporation To cong » feconatruct, opexate, inzpect,
, remove andfor replage an undexground wAter

ower, and through 2

portd of the above premi nms;idaingtssand
on sen (2 egress
m.theabonpmuuﬁorhhéummm.

TOGETHER WITH all rights available under an agreement dated May
26, 1991 fthe Pesple of the State of Rew York grant to

Mew York :hu%ctdc % Gas Corporation an easement,
and maxin

::nmnmmezmwumm is
attached to convey to RGE Generatiom, Tnc. all of the real
property of New York State Electric & Gas Corporation at the
said 1muunmwmecmr.unnyed%uwuedum
Jork State Flestric £ Gan Corporations
aforesaid and hercatter: »
property as described aforaraid and hersaftex.




caEERIbar
7. Seith

consisting of spproxinstal aight (B
the porth by a puadblic uqzwa ?hbdn

Febroary
10, 1937 and recoxded D the Yates County Clezk’s ofgice ©0
Februacy 10, mnmubuzao:modluhgem.

e of the Deed to which this : 18
Nes m:,lnc.ano the real

)
g
presdan to uaﬂgas, formexly as |

{




jocated hetween the pircnit breaker gS1-72 and the station
pervice hank § AR {12) the cizcuit braakes ES4-7¢ copethar with
1ts associsted equ&fmn: tot 1) tae station
eervive Bank U 4E. 14} the tie dui 86, am!g {445) the emergency

tie Ius § 4, foundation, grounding, and control cablel?
Mt“)tﬁe!lmGiz‘mcservuemm g;

mwdww:wtm“dum:mmntu
.mwhlofmmwwmmmhum.

($54) AN DASEMERT and ﬂzst-ot-mi surons the presizes of
the Grantor’b aferesnid .5 el ¢ substation and 115KV
slectric substation {whi¢h sobztation prenisss Are dugcribed 40
appendix € nereto) fol personel, vehicles and equipwent to the
extent na vo construct, TeconBtInct, inspert, operate,
maintain, modily, remove, [upaly and raplmce tho Crantee’s
electrical fagilities described in the 1mmediately preseding

such
and xight-of-way the Crantee =hall comply with the Grastoc” 8

rea s roles end regulations to secoxity and
i natters respect

coszection
by the parties bereta.

T¥E GRANTOR'S raasonable rules snd gegulations pertaining to
gafety matters chall be deemed €0 snclude, without Yimitation,
Toming: (4} the ucespational Safety and Health Act of

V‘WD
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‘ ARPENDIX A-3

All That Tract ¢x Parcel of Land, situate in the Town of ToxTey,
County of Yates and State of Bow York, bounded snd desceibed ag
me:m;tammthemmotchum
leading South to the Yown of Mslo by James M, Qlark's land
thence at right anglos with the center of sai@ road North €5
dogrees Vest aeven chains and gixty linkx; thence North along
the North bounds of land 30ld dy 5. Suckley on the 242 of
Fabruary, lw,umm:&mdmmrm&w
m&ymnum':mmnwmz«m
tntnenevrze-mwn.tm: thenca Norkth along said line 3

75 ) to the oatlet of Crooked (Kevuka) XLake:
thence Northeasterly along zald gutlat 45 chaing 38 1inks to the
centexr 0f the Mile road im the fxomC of the Custom Milly themce
South 70° Kast, 66 links to the center of tho highway; thence
South 78 1/2° Sest 8 chains and 62 linka: thence South 25° Rast,
15 chains 2 1¢nkw to tha place Of beginnivg containing 41
374 scres of land, be the same nore or 1ess. Reacrving the :sght
oL overtl tha seid preadsea TOT any uses Or purposes of a

k

"

rge Turner deed da
Yates County Clerk's Office in Lider 5S4 of Derda at page 110,
and 32id promiges beiny the sane premiscs conveyod by the maid
gred. ]

ALSO A1)l that other Tract or Parecel of land, situate in the Town
otthmy,‘cwn:yol!ausmatmotmurb bounded 8z

ex conveysd to
Turpex by Hency Blirkett ! deed datest Sept. 15, 1880, and
recorded in sald
Deedc at page 261.

Exceptin mnsmmmmmmvmdm
m%n of sald prexiges oemve by Georga Tumer and wife
mmlmwmamzs.las.mﬁdhwuuh'a
om:mumnot-mnpaqelss.mummgmmof
dund more or less.

i e e i o, M) thoze pOrtlont of eneva
} 4 xes Con' k wike

gcomangl\. n.ggmmybytuoﬁeeda. mracordnd'ﬁnn&d
Cleck's office in Liber %3 of Deeds at page 257, and one
recoxded in said Clerk'z 0rffce in Liber 68 of beeds at page 38,

Alyo excepting therefrom all that portica ef said premises

Sompeyea Sy Bl 3, Sesediet ua toe I, X, Coutl f oarn HiTEE
. Ro an @ ark's -] n

91 of 5::5; at gnqe S44. =

Also excepting that portion conveyed b Minnie A. Traviz to Hew
York cm'i'i.l"'i BudauP: River :?n. Co. !Y:y deaed recorded in maid
effice in Liber 81 of decds at page 545.




Being a portios of the &uusas conveyed by Roy Swiarthout to New
York teatral Electric Corporation by a dred dated Septenber 30,
1936 and recorded in tThe Yates County Cleck®s Office on October
2, 1936 in Liber 141 of Deeds at Page 602.

It in wnme-nﬁmummummwmmu
a umyumwum.znc.nl.of.thenu
of New York State Elcotric & Gas Corporatisn at the

ummmumumutmmmh said deed to New .

Ymsuuumcmcomnmz , BOWEVER, &%
aferesaid ond heraxfter; EXCERTING, HOWEVER, such

TOTAL P.17
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EXHIBIT B

DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machines, building materials and items of personal property and
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired,
constructed or installed prior to the Completion Date (as defined in the hereinafter defined Lease
Agreement) in connection with the acquisition, construction and installation of the AES

" Greenidge, L.L.C. Project (the “Project”) of Yates County Industrial Development Agency (the
“Agency”) located on the real property described on Exhibit A hereto (the “Land™), said Project
to be acquired, constructed and installed by AES Greenidge, L.L.C. (the “Company”) as agent of
the Agency pursuant to a lease agreement dated as of February 1, 2006 (the “Lease Agreement”)
by and between the Agency and the Company and (B) now or hereafter attached to, contained in
or used in connection with the Land or placed on any part thereof, though not attached thereto,
including but not limited to the following:

(1) Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning,
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room
facilities, rugs, movable partitions, cleaning equipment, maintenance equipment, shelving,
flagpoles, signs, waste containers, outdoor benches, drapes, blinds and accessories, security
system, sprinkler systems and other fire prevention and extinguishing apparatus and materials,
motors and machinery;

(2) The following items of specific machinery:

a. A single-bed selective Catalytic reduction (SCR) and applicable sub-
systems and all parts needed to complete installation;

b. Low-NOx combustion technology (Burners) and applicable sub-systems
and all parts needed to complete installation;

c. A circulating dry scrubber (CDS) with carbon injection and applicable
sub-systems and all parts needed to complete installation;

d. A bag house and applicable sub-systems and all parts needed to complete
installation.

(3) Together with any and all products of any of the above, all substitutions,
replacements, additions or accessions therefor and any and all cash proceeds or non-cash
proceeds realized from the sale, transfer or conversion of any of the above.

D4
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EXHIBITE

FORM OF TERMINATION OF LEASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (the “Termination of Lease
Agreement”) dated as of . , by and between YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation organized under the
laws of the State of New York having an office for the transaction of business located at One
Keuka Business Park, Penn Yan, New York (the “Agency”), and AES GREENIDGE, LL.C., a
limited liability company organized and existing under the laws of the State of Delaware having
an office for the transaction of business located at 590 Plant Road, Dresden, New York (the

“Company”).

WITNESSETH:

WHEREAS, the Agency, as landlord, and the Company, as tenant, entered into a lease
agreement dated as of February 1, 2006 (the “Lease Agreement”) pursuant to which, among
other things, the Agency leased the Project Facility (as defined in the Lease Agreement) to the
Company; and

WHEREAS, pursuant to the Lease Agreement, the Company and the Agency agreed that
the Lease Agreement would terminate on the earlier to occur of (1) June 30, 2021 or (2) the date
of the Lease Agreement shall be terminated pursuant to Article X or Article XI of the Lease
Agreement; and

WHEREAS, the Company and the Agency now desires to evidence the termination of the
Lease Agreement;

NOW, THEREFORE, it is hereby agreed that the Lease Agreement has terminated as of
the dated date hereof, provided, however, that, as provided in Section 12.8 of the Lease
Agreement, certain obligations of the Company shall survive the termination of the Lease
Agreement, and the execution of this termination of lease agreement by the Agency is not
intended, and shall not be construed, as a waiver or alteration by the Agency or the Company of
the provisions of Section 12.8 of the Lease Agreement.
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IN WITNESS WHEREOF, the Company and the Agency have signed this termination of
lease agreement and caused to be dated asofthe ___ day of , .

012402/00026 ALBDOCS 220769v4

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

~ (Vice) Chairman

AES GREENIDGE, L.L.C.

BY:

Authorized Officer




STATE OF NEW YORK )

) ss.
COUNTY OF )
On the day of , in the year 20__, before me, the undersigned, a
notary public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the. individual(s) acted, executed the
instrument.

Notary Public
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STATE OF NEW YORK )

) ss.:
COUNTY OF )
On the day of , in the year 20__, before me, the undersigned, a
notary public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the -
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

E4
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EXHIBIT F
INITIAL EMPLOYMENT PLAN

COMPANY
NAME:

ADDRESS: -

TYPE OF
BUSINESS:

CONTACT
PERSON:

TELEPHONE
NUMBER:

Please complete the following chart describing your projected employment plan
following receipt of financial assistance (the “Financial Assistance”) from Yates County
Industrial Development Agency (the “Agency”):

Current and Current Number Estimated Will any Estimated Number of

Planning Full Full Time Jobs Per Hiring Dates  special Full Time Jobs After

Time Occupation recruitment or  Completion of the

Occupations in training be Project

Company required? 1 2 3
Yes/No. year year year

F-1
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m?.ﬁ.

Are the employees of your firm currently covered by a collective bargaining agreement?
Yes No

If yes, Name and Local

In the event that the Company receives any Financial Assistance from the Agency, we
agree to schedule a meeting with (insert name of Local New York State Job
Service Superintendent) and (insert name of representative of the'Agency’s area
under the Federal Job Training Partnership Act) prior to the hiring of any employees for the
purpose of supplying such information as may be requested in connection with this Employment
Plan and to notify the regional office of the Department of Economic Development, in advance,
of the time and place of such meeting.

Prepared by:
Title:
Signature:

Date:

F-2
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EXHIBIT G

CURRENT FORM OF ANNUAL EMPLOYMENT REPORT

EMPLOYMENT PLAN STATUS REPORT

T 7 (To Be Filed by February 1 of each calendar year)

- b b

"COMPANY NAME:

“TYPE OF BUSINESS:

"CONTACT PERSON:

“TELEPHONE NUMBER:
| ] o Nunll,)'g;_fil_l_gd
i . Job Service : Job Training
' " Number of 5 . Division . Partnership Act
. Occupation New Jobs : Number Listed' . Applicants : eligible persons
; i
|
. Prepared by: |
Title:

¢ Signature: |

Parmership Act.
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EXHIBIT H
FORM OF SALES TAX EXEMPTION LETTER
YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY

One Keuka Business Park
Penn Yan, New York 14527

February __, 2006
To Whom it May Concern:

Re: New York State Sales or Use Tax Exemption
Yates County Industrial Development Agency
AFES Greenidge, L.L.C. Project

Pursuant to TSB-M-87(7) issued by the New York State Department of Taxation and
Finance on April 1, 1987 (the “Policy Statement”), you have requested a letter from Yates
County Industrial Development Agency (the “Agency”), a public benefit corporation created
pursuant to Chapter 1030 of 1969 Laws of New York, constituting Title 1 of Article 18-A of the
General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the
“Enabling Act”) and Chapter 113 of the 1975 Laws of New York, as amended, constituting
Section 893-b of said General Municipal Law (said Chapter and the Enabling Act being
hereinafter collectively referred to as the “Act”), containing the information required by the
Policy Statement regarding the sales tax exemption with respect to the captioned project (the
“Project”) located at 590 Plant Road in the Town of Torrey, Yates County, New York (the
“Project Site”).

AES Greenidge, L.L.C. (the “Company”) has applied to and been approved for financial
assistance from the Agency in the matter of completion of the Project on the Project Site. The
Project includes the following: (A)(1) the acquisition of an interest in a parcel of land containing
approximately 153 acres located at 590 Plant Road in the Town of Torrey, Yates County, New
York (the “Land”), together with the existing buildings located thereon containing in the
aggregate approximately 91,960 square feet of space (collectively, the “Facility”), (2) the
reconstruction and renovation of the Facility, including the acquisition and installation of certain
pollution control facilities, and (3) the acquisition and installation therein and thereon of certain
machinery and equipment (the “Equipment”) (the Land, the Facility and the Equipment being
collectively referred to as the “Project Facility™), all of the foregoing-to be owned and operated
by the Company as a coal-fired electric generating plant and other directly and indirectly related
activities; (B) the granting of certain “financial assistance” (within the meaning of Section
854(14) of the Act) with respect to the foregoing, including potential exemptions from sales and
use taxes, real property transfer taxes, mortgage recording taxes and real property taxes
(collectively, the “Financial Assistance”); and (C) the lease of the Project Facility to the
Company pursuant to the terms of a lease agreement dated as of February 1, 2006 (the “Lease
Agreement””) by and between the Agency and the Company. Please be advised that on or about

H-1
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February __, 2006, the Agency executed and delivered the Lease Agreement, pursuant to which
the Agency appointed the Company as agent of the Agency to acquire, reconstruct, renovate and
install the Project Facility.

It is our opinion that the Company may make project purchases of materials to be
incorporated in the Project and machinery and equipment constituting a part of the Project, and
purchases or rentals of supplies, tools, equipment, or services necessary to acquire or install the
Project and, with respect to such specific purchases or rentals, are exempt from any sales or use
tax imposed by the State of New York or any governmental ‘instrumentality located within the
State of New York, if the following procedures are observed:

1. Purchases must be billed or invoiced by the vendor to the Company as agent for
the Agency (e.g., “COMPANY as agent for Yates County Industrial Development Agency”) and
identify the date of delivery and indicate the place of delivery.

2. Payment must be made by the Company, acting as agent, directly to the vendor
from a special project fund of the payor. ;

3, Deliveries must be made to the Project Site, or under certain circumstances (such
as where the materials require additional fabrication before installation on the Project Site or for -
storage to protect materials from theft or vandalism prior to installation at the Project Site)
deliveries may be made to a site other than the Project Site, providing the ultimate delivery of the
materials is made to the Project Site. Where delivery is made to a site other than the Project Site,
the purchases must be billed or invoiced by the vendor to the Company as agent of the Agency, -
identify the date and place of delivery, the Agency’s full name and address and the Project Site
where the materials will ultimately be delivered for installation. '

Pursuant to Section 874(8) of the Act, the Company, as agent of the Agency, must
annually file a statement with the New York State Department of Taxation and Finance, on a
form and in such a manner as is prescribed by the Commissioner of Taxation and Finance, of the -
value of all sales tax exemptions claimed by the Company under the authority granted by the
Agency. The penalty for failure to file such a statement under Section 874(8) of the Act shall be
the removal of authority to act as an agent for the Agency. :

"This letter shall serve as proof of the existence of an agency contract between the Agency
and the Company for the SOLE EXPRESS PURPOSE OF SECURING EXEMPTION FROM
NEW YORK STATE SALES TAXES FOR THE PROJECT ONLY. NO OTHER
PRINCIPAL/AGENT RELATIONSHIP BETWEEN THE AGENCY AND THE COMPANY IS
INTENDED OR MAY BE IMPLIED OR INFERRED BY THIS LETTER.

It is hereby further certified that, under the Policy Statement, since the Agency is a public
benefit corporation, neither the Agency nor the Company as its agent, is required to furnish an
“Exempt Organization Certificate” in order to secure exemption from any sales or use tax for
such items or services.
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Under the Policy Statement, a copy of this letter received by any vendor or seller to the
Company as agent for the Agency, may be accepted by such vendor or seller as a “statement and
additional documentary evidence of such exemption” as provided by New York State Tax Law
Section 1132(c)(2), thereby relieving such vendor or seller from the obligation to collect sales
and use tax on purchases or rentals of such materials, supplies, tools, equipment, or services by
the Agency through its agent, the Company.

THIS LETTER SHALL BE IN EFFECT UNTIL

In the event you have any questions with respect to the above, please do not hesitate to
call Steve E. Isaacs, Executive Director of the Agency, at 315-536-7328.

Very truly yours,

YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

(Vice) Chairman
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EXHIBIT I
FORM OF THIRTY-DAY SALES TAX REPORT
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New York State Department of Taxation and Finance .
IDA Appointment of Project Operator or Agent ST"60

7100
For Sales Tax Purposes {7:02)
The industriai development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent, whether
appointed directly by the IDA or indirectly by the operator or another agent. For IDA use only
Name of IDA [DA project number {use OSC numbering system for projects after 1998)
Street address Telephone number
)
City State ZIP code
Name of IDA project operator or agent ICheck box if directly D Employer identification or social security number
ppointed by the IDA:
Street address Telephone Number IPrimary operator or agent?
( ) ves [ONo
City State Zip code
Name of Project Purpose of project (see instructions)
Street address of project sile
City State Zip Code
Description of goods and services intended to be exempted from sales and use taxes
mm dd yyYyyY mm dd yyyy
Date project operator I Date project operator or ' ‘
or agent appointed : ] agent status ends
Estimated value of goods and services to be exempted from sales and use taxes as a result of the project’s designation as an IDA project:
Print name of officer or employee signmg on behalf of the IDA Print Title
Signature Date k’l‘efephonc Number
Instructions
Filing Requirements Privacy notification
. e . : ™ o To . PR R
An 'IDA must file this fqrm within 30 days of the date the IDA designates a e Wmu‘m;mmi o o0 puTn 4 ro e lew York Sty
project operator of appoints a person as agent of the IDA, for purposes of Law, s0d may require disclosore of social cocarity nestbers persaznt 1o 42 USC 403(cX2KCXG).
extending a sales and compensating use tax cxemption. This information ill be used ko determing and sdmiister ax tisbilifics wnd, wha authorined by law, for certein tax offget
The ID. 5 P p n md exchange of tax & ion progr &3 well as for any other lawkal porposce.
e IDA must file a separate form for each project operator or agent . . . . . .
appointed, whether directly or indirectly, and regardless of whether it is the & o, sepps €nl D e it b pacpaes
primary operator or agent. If the IDA authorizes an operator or agent to suttortaod by bag, .
appoint other agents, the operator or agent making such an appointment Faiturs o provide the requizod information may ssbject you w civil or criminal penalies, o both, ender the Tax Law.
within 30 days of the new agent’s appointment. The IDA nced not file this Tuis taformation fs mstsined y the Dircctor of Reconds Matagement aod Data Entey, NYS Tax Depareacrs,
agents of the IDA. The IDA need not file this form if there are no sales or WA Hn;;-g‘g-&mmy. NY 12227; iciephone 1 800 225-5529. From areas outside the United States xud owride
use tax exernption benebits authorized for a project as a result of the )
project’s designation as an JDA project. NCC d helpf)
Purpose of project Telephone assistance is available from 8 a.m. to 5:55 p.m. (eastern
, s time), Monday through Friday.
For Purpose of project, enter onc of the following: Business tax information: 1 800 972-1233
- Services . - Construction Forms and publications: 1 800 462-8100
- Agriculture, forestry, fishing - Wholesale trade From areas outside the U.S. and outside Canada: (518) 485-6300
- Finance, insurance, real estate - Retail trade Fax-on-demands forms: 1 800 748-3676
- Transportation, communication - Manufacturing Hearing and speech impaired (telecommunications device for the
electric, gas, sanitary services - Other (specify) deaf (TDD) callers only): 1 800 634-2110(8 a.m. to 5:55 p.m.,

Mailing instructions easter time).

Mail completed form to: NYS Tax Department, IDA Unit, Building 8
Room 738, W A Harriman Campus, Albany NY 12227 2 Persons with disabilities: In compliance with the Americans with
Disabilities Act, we will ensure that our lobbies, offices, meeting
rooms, and other facilitics are accessible to persons with disabilities. 1f you
have questions about special accommodations for persons with disabilities,
please call | 800 225-5829.

‘&) 1f you need to write, address your letter to: NYS Tax Deparment,
TaxPayer Cantact Center, W A Harriman Campus, Afbany NY 12227,

@ Internet access: www.Lax.state.ny.us




| EXHIBIT J
FORM OF ANNUAL SALES TAX REPORT
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New York State Department of Taxation and Finance g ®
Annual Report Of Sales And Use Tax Exemptions ST-340
Claimed By Agent/Project Operator Of (8/95)

Industrial Development Agency/Authority (IDA)
For Period Ending December 31,20____

Project Information
Name of IDA agent/project operator Federal employer identification number (EIN)

Street Address Telephone Number

City State Zip code

Name of IDA agent/project operator's authorized representative, if any Title

Street Address Telephone number

City State Zip code

Name of IDA

Street Address

City State Zip code

Name of project Project Number

Street address of project: site

City State Zip code
1. Project purpose o Services o Construction o Agriculture, forestry, fishing
o Wholesale trade o Retail trade o Finance, insurance or real estate

o Transportation, communication, electric, gas or sanitary services

o Manufacturing- o Other (specify)
2. Date Project began:
3. Beginning date of construction or installation (actual or expectad):
_ 4. Completion date of construction phase of project (actual or expected):
5. Completion date of prbject {actual or expected)
6. Duration of project (years/months; actual or expected):
Total sales and use tiax exemptions 7 $
Print name of officer, employer or authorized representative signing for the IDA agent/project Title of person signing
operator .
Signature Date

Failure to file a complete report annually may result in the removal of authority to act as an IDA agent/project operator.

Mail completed report to: NYS TAX DEPARTMENT, IDA UNIT, BLDG. 9 RM 215, W A HARRIMAN CAMPUS, ALBANY, NY 12227.




INSTRUCTIONS

ST-340 (8/95) (back)

General Information

The General Municipal Law (GML) and the Public Authorities Law
require agents or project operators (aiso known as project occupants)
of an Industrial Development Agency or Authority (i.e., an IDA} to file
an annual report with the New York State Department of Taxation and
Finance. The agent/project operators required to file this report are
those persons the IDA appoints to act for and represent the IDA with
regard to the project, and the industrial, manufacturing, commercial or
.other enterprise the IDA appoints to use, occupy to operate the project
undertaken by the IDA. ld does not include persons who are mefe
tenants of the IDA agent/operator, nor does it include officers or
employees of an IDA in their capacity as such officers or employees.

The reporting requirement applies to IDA projects commenced on or
after July 21, 1993. The initial report that must be filed is for the period
October 19, 1993, through December 31, 1994, and is due by
September 30, 1995. Because September 30, 1995is a Saturday, this
initial report Is actually due by October 2, 1995, Subsequent reports
must be filed on a calendar-year basis and ate due by the last day of
February of the following year.

The report must show the total value of all state and local sales and
compensating use taxes sxempted during the reporting period as a
result of the project's designation as an IDA project. The IDA agent or
project manager must include in its report the value of the exemptions
if obtained, as well as the value of the dates and use tax exemptions
obtained by its contractors, subcontractors, consultants and other
agents. You are not required to report separately the value of the
sales and use tax exemptions obtained by contractors, subcontractors,
consultants, etc., individually. However, since you must include the
value of the exemptions they have obtained by reason of the DA
project’s exempt status in the total amount you report on line 7, you
should keep documentation of the amounts they provide to you for
your use in completing this report, or in the event you are asked to
produce this information..

Do not include in this report the amount of any sales and use tax
exemptions arising out of other provisions of the Tax Law (e.g.,
manufacturer's production equipment exemption, research and
development exemption, etc.)

instructions

At the top of the form, identify the reporting period by entering the year
in the space provided. If an address is required, always include the
ZIP code.

Name of IDA agent/project operator

Enter the name, address, federal empioyer identification number (EIN),
and telephone number of the IDA agent/project operator.

Name of IDA agent/project operator’s authorized
representative

Enter the name, address, title and telephone number of the individual

{e.g. attomey or accounttant) authorized by the IDA agent/project
operator to submit this report.

Name of IDA
Enter the name and address of the IDA.

Note If more than one IDA is involved in a particular project, the IDA
agent or project operator must file a separate repart for the tax
exemptions attributable: to each IDA.

Name of Project

Enter the name of the project, the address of the project site, and the
number assignad to the project (if applicable). A separate report must
be fited by the IDA agent or project operator for each project, even if
authorized by the sams IDA.

Line Instructions

Line 1 - Project purpose — Check the box that identifies the purpose
of the project. If you check Other, please be specific in identifying its
purpose.

Line 2 — Enter the date the project started (this means the earliest of
the date of any bond ¢r inducement resolution, the executian of any
lease, or any bond (issuance). Include month, day and year.

Line 3 - Enter the date on which you, or your general contractor or
subcontractor, actually began or expect to begin construction or

instaliation on the project. if the project does not involve any
construction, enter. Does not apply.

Line 4 - Enter the date the construction phase of the project was
completed. If it has not been completed by the end of the reporting
period, enter the date you expect to complete this phase of the project.

Line 5 - Enter the date on which instaliation, lease, or rental of
property (e.g., machinery, computers, etc.) on the project ended. If
the project was not completed by the end of the reporting period, enter
the date the project is expected to be completed.

Line 6 — Enter the total number of years and months from the project's
inception to its completion or expected completion.

Line 7 — Enter the total amount of New York State and local sales and
compensating use taxes exempted during the reporting period {if non,
enter *0") as a result of the project’s receipt of 1DA financia! assistance.
This includes exemptions obtained at the time of purchase as well as
through a refund or credit of tax paid. Include the sales and use taxes
exempted on purchases of property

or services incorporated into or used on the exempt project. This
includes the taxes exempted on purchases made by or on behalf of the
agent or project operator, the general contractor for the project and any
subcontractors, consultants or other agents.

Signature area

Enter the name and titie of the person signing on behalf of the IDA
agent/project operator (e.g., the IDA agent/project operator’s officer,
employee or other autharized representative). The report must be
signed by the DA agent/project operator’s officer, or employee or
authorized representative. Enler the date signed.

Mail completed report to: NYS Tax Department, IDA Unit, Bldg. 9
Rm. 215, W A Harriman Campus. Atbany NY 12227

Privacy Notation
The right of the Commissioner of Taxation and Finance and the
Department of Taxation and Finance to collect and maintain personal
information, including mandatory disclosure of social security numbers
in the manner required by tax regulations, instructions and forms, is
found in Articles 8, 15, 18-A, 28 and 28-A of the Tax Law and 42 USC
405(cH2)(CX).
The Tax Depariment will use this information primarily to determine
and administer the insurance awards and sales tax liabilities under the
Tax Law, and for any other purpose authorized by law.
Failure to provide the required information may result in civii or criminal
penalties, or both, under the Tax Law.
This information will be maintained by the Director of the Data
Management Services Bureau, NYS Tax Department, Building 8 Room
905, W A Harriman Campus, Albany NY 12227, telephone (from New
York State only) 1 800 CALL TAX (1800 225-2829); from areas
outside New York State call {518) 438-8581.

Need Help?
For forms or publications, call toll free (from New York State only)
1 800 462 8100. From areas outside New York State, call
(518) 438-1073. .
For information, forms or publications, call the Business Tax
information Center at 1800 972 1233. The call is toll free from
anywhere in the U.S. (including Alaska and Hawaii) and Canada. For
Information, you can aiso call toli free (from New York State only)
1 800 CALL TAX (1 800 225-5829). From areas cutside New York
State, call (518) 438-8581,
Telephone assistance is avaflable from 8:30 a.m. to 4:25 p.m.
Monday through Friday.
Persons with Disabilities - in compliance with the Americans with
Disabilities Act. we will ensure that our lobbies, offices, meeting rooms
and other facilities are accessible to persons with disabilities. |f you
have questions about special accommodations for persons with
disabilities, please call the information and assistance numbers listed
above.
Hotline for the Hearing and Speech Impaired - If you have a
hearing or speech impairment and have access to a
telecommunications device for the deaf (TDD), you can get answers to
your New York State tax questions by calling 1 800 634 2110 toll free
from anywhere in the U.S. (including Alaska and Hawaii) and Canada.
Hours of operation are from 8:30 a.m. to 4:15 p.m. Monday through
Friday. If you do not own a TDD, check with independent fiving
centers or community action programs to find out where machines are
available for public use.
If you need to write, address your letter to: NYS Tax Department
Taxpayer Assistance Bureau, W A Harriman Campus, Albany, NY
12227.




EXHIBIT K

POST CLOSING CONDITIONS

The Agency and the Company agree and acknowledge that the Company must take
certain actions subsequent to the Closing Date to obtain various consents necessary to undertake
the Project. The consents that must be obtained by the Company are described in the Post
Closing Conditions Agreement. The Company has, pursuant to the Post Closing Conditions
Agreement, agreed to obtain such consents. o

K-1
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CLOSING ITEM NO.: A-7

YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND o
AES GREENIDGE, LLL.C.
as Mortgagor

TO

Y ATES COUNTY, AS AGENT FOR ITSELF AND
THE TOWN OF TORREY, THE VILLAGE OF DRESDEN
AND THE PENN YAN CENTRAL SCHOOL DISTRICT,
as Mortgagee

PILOT MORTGAGE

DATED AS OF FEBRUARY 1, 2006

RELATING TO THE AES GREENIDGE; LLC. PROJECT
LOCATED AT 590 PLANT ROAD IN THE THE TOWN OF
TORREY, YATES COUNTY, NEW YORK. :
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PILOT MORTGAGE

THIS PILOT MORTGAGE made as of the first day of February, 2006 (the “Pilot
Mortgage™) from YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York having an office for the transaction of business located at One
Keuka Business Park, Penn Yan, New York (the “Agency”) and AES GREENIDGE, LL.C, a
limited liability company organized and existing under the laws of the State of Delaware, having an
office for the transaction of business located at 590 Plant Road, Dresden, New York (the
“Company”) (the Company and the Agency being sometimes hereinafter collectively called the
“Mortgagor™) to YATES COUNTY, a municipal corporation of the State of New York having an
office for the transaction of business located at the 415 Liberty Street, Penn Yan, New York (the
“County™), as agent for itself and the Town of Torrey, the Village of Dresden and the Penn Yan
Central School District (collectively with the County, the “Taxing Entities”), as mortgagee (the
“Mortgagee”); :

WITNESSETH:

That to secure the obligation of the Company to make all payments required of the
Company under that certain payment in lieu of tax agreement dated as of February 1, 2006 (the
“Payment in Lieu of Tax Agreement”) between the Agency and the Company (as such payments
are described on Schedule A attached hereto, but in no event to exceed the amount due and owing
at any one time outstanding, plus interest thereon pursuant to the Payment in Lieu of Tax
Agreement (the “Indebtedness™)), the Mortgagor hereby mortgages to the Mortgagee the following
(hereinafter collectively referred to as the “Mortgaged Premises™):

ALL right, title and interest of the Mortgagor in that certain plot, piece or parcel of land,
with the buildings and improvements thereon erected, situate, lying and being in the Town of
Torrey, County of Yates and State of New York, as more particularly described on Exhibit A
attached hereto;

TOGETHER with all right, title and interest of the Mortgagor in and to the land lying in the
streets and road in front of and adjoining said premises; and

TOGETHER with all fixtures, chattels and articles of personal property now or hereafter
attached to or used in connection with said premises, including but not limited to furnaces, boilers,
oil bumers, radiators and piping, coal stokers, plumbing and bathroom fixtures, refrigeration, air
conditioning and sprinkler systems, wash-tubs, sinks, gas and electric fixtures, stoves, ranges,
awnings, screens, window shades, elevators, motors, dynamos, refrigerators, kitchen cabinets,
incinerators, plants and shrubbery and all other equipment and machinery, appliances, fittings and
fixtures of every kind in or used in the operations of the building standing on said premises,
together with any and all replacements thereof and additions thereto;

BEING THE SAME PREMISES (1) conveyed by the Company to the Agency pursuant to a

lease to Agency dated as of February 1, 2006 (the “Underlying Lease”) by and between the
Company and the Agency dated as of February 1, 2006 and (2) leased by the Agency to the

012402/00026 ALBDOCS 220779v2




Company pursuant to the terms of a certain lease agreement dated as of February 1, 2006 (the
“Lease Agreement”); -

AND the Mortgagor covenants with the Mortgagee as follows:

Section 1. The Company will timely perform all of its obligations under the Payment in
Lieu of Tax Agreement and will timely pay all amounts due thereunder. :

Section 2. If any action or proceeding be commenced (except an action to foreclose this
Pilot Mortgage or to collect the debt secured thereby), to which action or proceeding the Mortgagee
is made a party, or in which it becomes necessary to defend or uphold the lien of this Pilot
Mortgage, all sums paid by the Mortgagee for the expense of any litigation to prosecute or defend
the rights and lien created by this Pilot Mortgage (including reasonable counsel fees) shall be paid
by the Company, together with interest thereon at the rate of twelve percent (12%) per annum, and
any such sum and the interest thereon shall be a lien on said premises, prior to any right, title to,
interest in or claim upon said premises attaching or accruing subsequent to the lien of this Pilot
Mortgage, and shall be deemed to be secured by this Pilot Mortgage. In any action or proceeding to
foreclose this Pilot Mortgage, the provisions of law respecting the recovering of costs,
disbursements and allowance shall prevail unaffected by this covenant.

Section 3. All rights and remedies of the Mortgagee pursuant to this Pilot Mortgage or
otherwise shall be cumulative, and no such right or remedy shail be exclusive of any other such
right or remedy. No single or partial exercise by the Mortgagee of any right or remedy pursuant to
this Pilot Mortgage or otherwise shall preclude any other or further exercise thereof, or any exercise
of any other such right or remedy, by the Mortgagee. Without limiting the generality of the
preceding two sentences, the Mortgagee may resort for the payment of the Indebtedness to any of its
security therefor, in such order and manner as it may see fit. No course of dealing or other conduct
heretofore pursued, accepted or acquiesced in, no course of performance or other conduct hereafter
pursued, accepted or acquiesced in, no oral or written agreement or representation heretofore made,
and no oral agreement or representation hereafter made, by the Mortgagee, whether or not relied or
acted upon, and no usage of trade, whether or not relied or acted upon, shall operate as a waiver of
any right or remedy of the Mortgagee pursuant to this Pilot Mortgage or otherwise. No delay by the
Mortgagee in exercising any such right or remedy, whether or not relied or acted upon, shall operate
as a waiver thereof or any other such right or remedy. No notice or demand of any kind, and no
attempted but unsuccessful notice or demand of any kind, by the Mortgagee prior to exercising any
such right or remedy on any one occasion, whether or not relied or acted upon, shall operate as a
waiver of any right of the Mortgagee to exercise the same or any other such right or remedy on such
or any future occasion without any notice or demand of any kind. No waiver by the Mortgagee of
any such right or remedy shall be effective unless made in a writing duly executed by the
Mortgagee and specifically referring to such waiver. No waiver by the Mortgagee on any one
occasion of any such right or remedy shall operate as a waiver thereof or of any other such right or
remedy on any future occasion. :

Section 4. Morigagee's enforcement of the rights of the Mortgagee under this Pilot
Mortgage shall be expressly subject to the limitation that no such rights may be exercised until the
Company shall be in default in the making of any payment under the Payment in Lieu of Tax

2-
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Agreement to the Agency or to a Taxing Entity for a period of two (2) months from the date on
which such payment is due and written notice of such default from the Mortgagee shall have been
given at least thirty (30) but not more than sixty (60) days prior to the exercise of such rights by any
Mortgagee who has a lien relating to the specific portion of the Mortgaged Premises against which
enforcement is sought who has notified the Mortgagor hereunder of its address to which any such .
potice shall be sent.

Section 5. (A) All notices, certificates and other communication hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when (1) sent to the applicable
address stated below by registered or certified mail, return receipt requested, or by telecopy or other
electronic means of communication, followed by prompt written confirmation thereof, or by such
other means as shall provide the sender with documentary evidence of such delivery, or (2) delivery
is refused by the addressee, as evidenced by the affidavit of the person who attempted to effect such
delivery.

(B)  The addresses to which notices, certificates and other communication hereunder
shall be delivered are as follows:

IF TO THE COMPANY:

S Greenidge, L.L.C.
590 Plant Road
Dresden, New York 14441
Aftention: Plant Manager

WITH A COPY TO:

Peter H. Swartz, Esq.

Hiscock & Barclay, LLP

300 South State Street

Syracuse, New York 13221-4878

IF TO THE AGENCY:

Yates County Industrial Development Agency
One Keuka Business Park

Penn Yan, New York 14527

Aitention: Chairman

" WITH A COPY TO:
Philip L. Bailey, Esq.

118 Main Street, P.O. Box 397
Penn Yan, New York 14527

012402/00026 ALBDOCS 220779v2




AND

A. Joseph Scott, Esq.
Hodgson Russ LLP

677 Broadway, Suite 301
Albany, New York 12207

[F TO THE MORTGAGEE:

Yates County

County Building

417 Liberty Street

Penn Yan, New York 14527

Town of Torrey
Box 280
Dresden, New York 14441

Village of Dresden
P.0. Box 156
Dresden, New York 14441

Penn Yan Central School District
One School Drive
Penn Yan, New York 14527

(C) If a notice, certificate or other communication given hereunder will affect a’
Mortgagee, a duplicate copy of such notice, certificate and other communication shall be given to
each Mortgagee affected thereby. -

(D)  Any person entitled to notice hereunder may, by notice given hereunder, designate
any different address to which subsequent notices, certificates and other communications shall be
given.

_ Section 6. This Pilot Mortgage may not be changed or terminated orally. The covenants
contained in this Pilot Mortgage shall run with the land and bind the Mortgagor, the heirs, personal
representatives, successors and assigns of the Mortgagor and all subsequent Owners, encumbrances,
tenants and subtenants of the premises, and shall inure to the benefit of the Mortgagee, the personal
representatives, successors and assigns of the Mortgagee and all subsequent holders of this Pilot
Mortgage. The word “Mortgagor” shall be construed as if it read “Mortgagors” and the word

“Mortgagee” shall be construed as if it read “Mortgagees” whenever the sense of this Pilot
Mortgage so requires.

Section 7. Capitalized terms used in this Pilot Mortgage and not otherwise defined herein
shall have the meanings ascribed to such terms in the Payment in Lieu of Tax Agreement, unless
the context otherwise requires. ‘

4-
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Section 8. In any action to foreclose this Pilot Mortgage, the Mortgagee shall be entitled to
the appointment of a receiver.

Section 9. The Company represents and warrants that it has good and marketable title to the
portions of the Project Facility that exist on the Closing Date, free and clear from all Liens, except
Permitted Encumbrances, and agrees that it will defend, indemnify and hold the Agency harmless
from any expenses or liability due to any defect in title thereto.

Section 10. In the case of a foreclosure sale, the Mortgaged Premises may be sold in one
parcel. .

Section 11. This Pilot Mortgage may not be effectively amended, changed, modified,
altered or terminated without the prior written consent of the Agency and unless such amendment,
change, modification, alteration or termination is in a writing intended for such purpose and
executed and delivered by the Mortgagee.

Section 12. If any article, section, subdivision, paragraph, sentence, clause, phrase,
provision or portion of this Pilot Mortgage shall for any reason be finally held or adjudged to be
invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,
subdivision, paragraph, sentence, clause, phrase, provision or portion so adj udged invalid, illegal, or
unenforceable shall be deemed separate, distinct and independent, and the remainder of this Pilot
Mortgage shall be and remain in full force and effect and shall not be invalidated or rendered illegal
or enforceable or otherwise affected by any such holding or adjudication.

Section 13. This Pilot Mortgage shall be governed by and construed in accordance with the
laws of the State of New York, exclusive of New York's conflict of laws, rules and public policies.
This Pilot Mortgage constitutes the final expression of the agreement between the Mortgagor and
the Mortgagee with respect to its subject matter, and all prior and contemporaneous discussions,
negotiations, drafts and agreements are hereby merged into and superseded by this Pilot Mortgage.
Notwithstanding the foregoing, it is expressly agreed that the Payment in Lieu of Tax Agreement
and each of the Company's obligations thereunder shall survive the execution, delivery and
recording of this Pilot Mortgage.

Section 14. If any action or proceeding be commenced by or on behalf of any of the
Mortgagee to foreclose this Pilot Mortgage, the Company agrees to pay to the ‘Mortgagee(s) its
reasonable attomeys' fees and other expenses incurred in connection with such action or
proceeding, and such amounts shail be a lien on the Mortgaged Premises prior to any right or title
to, or interest in, or claim upon the Mortgaged Premises attaching or accruing subsequent to the lien
of this Pilot Mortgage. ' :

Section 15. The exercise by the Mortgagee(s) of any of their rights, remedies or options
hereunder, as well as any neglect or election not to exercise the same, shall not preclude the
Mortgagee(s) from thereafter exercising the same or exercising any other rights, remedies or
options which it or they may have under this Pilot Mortgage.

_5.
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Section 16. The rights of the Mortgagees under this Pilot Mortgage are independent of and
cumulative to their respective rights with respect to the collection of special assessments and
special ad valorem levies, if any, lawfully assessed against the Mortgaged Premises or any part
thereof. ‘

Section 17. (A) All obligations, covenants and agreements of the Agency contained in this
Pilot Mortgage shall be deemed to be the obligations, covenants and agreements of the Agency and
not of any member, officer, director, agent, servant or employee of the Agency in his individual
capacity, and no recourse under or upon any obligation, covenant or agreement contained in this
Pilot Mortgage, or otherwise based upon or in respect of this Pilot Mortgage, or for any claim based
thereon or otherwise in respect thereof, shall be had against any past, present or future member,
officer, director, agent (other than the Company), servant or employee, as such, of the Agency or
any successor public benefit corporation or political subdivision or any person executing this Pilot
Mortgage on behalf of the Agency, either directly or through the Agency or any successor public
benefit corporation or political subdivision or any person so executing this Pilot Mortgage, it being
expressly understood. that this Pilot Mortgage is a corporaie obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, director,
agent (other than the Company), servant or employee of the Agency or of any successor public
benefit corporation or political subdivision or any person so executing this Pilot Mortgage under or
by reason of the obligations, covenants or agreements contained in this Pilot Mortgage or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims
against, every such member, officer, director, agent (other than the Cornpany), servant or employee
under or by reason of the obligations, covenants or agreements contained in this Pilot Mortgage or
" implied therefrom are, to the extent permitted by law, expressly waived and released as a condition

of, and as a consideration for, the execution of this Pilot Mortgage by the Agency.

(B) The obligations and agreements of the Agency contained herein shall not constitute
or give rise to an obligation of the State of New York or Yates County, New York, and neither the
State of New York nor Yates County, New York shall be liable thereon, and further such
obligations and agreements shall not constitute or give rise to a general obligation of the Agency,
but rather shall constitute limited obligations of the Agency payable solely from the revenues of the
Agency derived and to be derived from the lease, sale or other disposition of the Project Facility
(except for revenues derived by the Agency with respect to the Unassigned Rights, as defined in the
Lease Agreement).

© Notwithstanding any provision of this Pilot Mortgage to the contrary, the Agency
shall not be obligated to take any action pursuant to any provision hereof unless (1) the Agency
shall have been requested to do so in writing by the Company, and (2) if compliance with such
request is reasonably expected to result in the incurrence by the Agency (or any of its members,
officers, agents, servants or employees) of any liability, fees, expenses or other costs, the Agency
shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency satisfactory to the Agency for protection against all such '

liability, however remote, and for the reimbursement of all such fees, expenses and other costs.

Section 18. This Pilot Mortgage, and financing statements or continuation statements
relating to the security interests created and/or assigned hereby, shall be recorded or filed, as the

-6-

012402/00026 ALBDOCS 220779v2




case may be, by the Agency in the office of the County Clerk of Yates County, New York, or n
such other office as may at the time be provided by law as the proper place for the recordation or

filing thereof.
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IN WITNESS WHEREOF, this Pilot Mortgage has been duly executed by the Mortgagor.

012402/00026 ALBDOCS 220779v)

YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

BY: @’"-‘

tee) Chairman

AES GREENIDGE, L.L.C.

BY:

Authorized Officer




IN WITNESS WHEREOF, this Pilot Mortgage has been duly executed by the Mortgagor.
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YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

BY:

(Vice) Chairman

AES GREENIDGE, L.L.C.

BYjﬂ sj 4 12‘-%/

Authﬂniéd Di}'/a}er




STATE OF NEW YORK )
) ss.:
COUNTY OF YATES )

On the 15" day of February, in the year 2006, before me, the undersigned, a notary public
in and for said state, personally appeared JERRY NISSEN, personally known to me or proved to
me on the basis of satisfactory evidence 0 be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument. W

Notary Public /

A. JOSEPH SCOTTIN
Notary Public, State of New York
Qualitied In Albany Gounty
Commission Expires Dec. 31, 20000

i g—




STATE OF NEW YORK )
) ss.:
COUNTY OF ONONDAGA )

On the ZZ day of Febmary, in the year 2006, before me, the undersigned, a notary
public in and for said state, personally appeared%w, personally known to me or
proved to me on the basis of satisfactory evidence tosbe ‘ndividual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same

in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument. ﬁk/&’/m/ W

Notary Public

LINDA L. SHOF¥
NOTARY PUBLIC - STATE OF NEW YORK
NO. 01-8H5955262
QUALIFIED IN YATES COUNTY
MY COMMISSION EXPIRES 02-20-20 27

-10-
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EXHIBIT A
DESCRIPTION OF THE LAND

-SEE ATTACHED-
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SCHEDULE A

AMOUNTS OF PAYMENTS IN LIEU OF TAXES

PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The Company
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter
provided to the respective Taxing Entities entitled to receive same pursuant to the provisions
hereof. The Company also agrees to give the Assessors a copy of the Payment in Lieu of Tax
Agreement. The payments due hereunder shall be paid by the Company to the respective
appropriate officer or officers of the respective Taxing Entities charged with receiving payments
of taxes for such Taxing Entities (such officers being collectively hereinafter referred to as the
“Receivers of Taxes”) for distribution by the Receivers of Taxes to the appropriate Taxing
Entities entitled to receive same pursuant to the provisions hereof.

(B)  Valuation of the Project Facility. (1) (a) Commencing with respect to assessment
rolls prepared after the March 1, 2006 tax status date of the Village of Dresden and continuing
until the earlier to occur of the tax year of each taxing entity that commences after June 30, 2021,
the value of the parcel of Land located in the Village of Dresden (the “Dresden Parcel”) for
purposes of determining the payments in lieu of taxes due hereunder (the “Dresden Value”) shall
be Eighty-Four Thousand Three Hundred Dollars ($84,300).

() Commencing with respect to assessment rolls prepared after the March 1,
7006 tax status date of the Town of Torrey and continuing until the earlier to occur of the
tax year of each taxing entity that commences after June 30, 2021, the value of the Land
and the Facility including the Dresden Parcel (the “Improvements”) for purposes of
determining the payments in lieu of taxes due hereunder shall be fixed each year as
described in the table below (the “Total Full Value Assessment Amount”):
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} Full Value Unit 3 Amount
PILOT Assessment Town/County  School Assessment  Available Reduction
Year Year Tax Year Tax Amount Hours'  for Unit 3°
Year
1. 2006 2007 2006-  $52,068,489 1,400 $4,374,704
2007
2 2007 2008 2007- 50,330,000 1,400 4,228,651
2008
3 2008 2009 2008- 48,591,789 1,400 4,082,598
2009
4 2009 2010 2009- 55,000,000 0 5,000,000
2010
5 2010 2011 2010- 55,000,000 0 5,000,000
2011
6 2011 2012 2011- 55,000,000 0 5,000,000
2012
7 2012 2013 2012- 55,000,000 0 5,000,000
2013
8 2013 2014 2013- 55,000,000 0 5,000,000
’ 2014
9 2014 2015 2014- 55,000,000 0 5,000,000
2015 :
10 2015 2016 2015- 55,000,000 0 5,000,000
2016 .
11 2016 2017 2016- 55,000,000 0 5,000,000
2017
12 2017 2018 2017- 55,000,000 0 5,000,000
' ' 2018
13 2018 2019 2018- 55,000,000 0 5,000,000
2019
14 2019 2020 - 2019- 55,000,000 0 5,000,000
2020 :
15 2020 2021 2020- 55,000,000 0 5,000,000

Base Assessment

1

2021

The Consent Decree requires Unit 3 to curtail production in

2007, 2008 and 2009 from 8,760 hours of potential production to
1,400 hours of potential production, an 84% decrease in operating

availability. The Consent Decree further requires shut down of
Unit 3 by the end of 2009.

2 Unit 3 represents 10% of the full value of the Project
Facility and the total Full Value Assessment Amount is adjusted
for Unit 3 operating availability limitations.
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Full Value
Assessment

Amount
$47,693,785
46,101,488
44,509,191
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000
50,000,000

50,000,000

50,000,000




(C) Amount of Payments in Lieu of Taxes. (1) Subject to adjustments pursuant to
Subsection (C)(3) of Section 2.02 of the Payment in Lieu of Tax Agreement, the payments in hien
of property taxes with respect to the Project Facility to be paid by the Company to the Receivers
of Taxes annually on behalf of each Taxing Entity pursuant to the terms of the Payment in Lieu
of Tax Agreement shall be computed separately for each Taxing Entity as follows:

(a) Determine the amount of general taxes and general assessments
(hereinafter referred to as the “Normal Tax”) which would be payable to each
Taxing Entity if the Project Facility were owned by the Company and not the
Agency by multiplying (i) the Total Full Value Assessment Amount (including the
Dresden Value) by (ii) the tax rate or rates of such Taxing Entity that would be
applicable to the Project Facility if the Project_Facility were owned by the
Company and not the Agency.

(b) In each tax year during the term of the Payment in Lieu of Tax
Agreement, commencing on the first tax year following the date on which the
Project Facility shall be assessed as exempt on the assessment roll of any Taxing
Entity, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax pursuant to the Payment in
Lieu of Tax Agreement with respect to the Project Facility shall be an amount
equal to one hundred percent (100%) of the Normal Tax due each Taxing Entity
for such calendar year.

(2)  Payments in lieun of property taxes shall be adjusted as follows:

(a) In the event that all or substantially all of the Project Facility 1s
damaged, destroyed, or retired, then the payments in lieu of property taxes with
respect to such property shall be reduced to the amount of property taxes which
would otherwise be payable in relation to the damaged, destroyed, or retired

property.

(b) The Total Full Value Assessment Amounts set forth in Subsection
2.02(B) of the Payment in Lieu of Tax Agreement assume that the Town of Torrey
maintains an equalization rate of 100% during each year of the Payment in Lieu of
Tax Agreement. In the event that the equalization rate changes, the Total Full
Value Assessment Amount shall be adjusted up (in the case of an equalization rate
higher than 100%) or down (in the case of an equalization rate lower than 100%)
for the applicable tax year to maintain the same Total Full Value Assessment
Amount (after application of the equalization rate).

(3)  The parties recognize that the purpose of the Project is to create or retain
permanent private sector jobs in Yates County, both in the form of direct employees at
the Project Facility and outsourced employment. Accordingly, the parties have agreed

.

that the amount of payments in lieu of taxes payable with respect to the Project Facility
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shall bear a direct relationship to the success or lack of success of the Project in achieving
this goal. The Company agrees that the amount of payments lieu of property tax payable
by the Company pursuant to the Payment in Lieu of Tax Agreement shall be adjusted as
follows: N
(a) The Agency and the Company agree that the base employment
level (the “Base Employment Level”) with respect to the Project Facility shall
equal 32 FTE workers (as defined and computed in Section (C)(3)(b) below).

) On or before February 15 of each calendar year during the term of
the Payment in Lieu of Tax Agreement, the Company shall file with the Agency
an affidavit substantially in the form of Exhibit C attached hereto (the “Annual
Employment Affidavit”) indicating the sum of the average number of (i) full time
equivalent employees (40 hours per week equaling one full time equivalent
employee ("FTE") employed by the Company at the Project Facility during the last
calendar year), and (ii) full time equivalent outsourced workers retained by the
Company at the Project Facility during the last calendar year.

(©) If the Company fails to file the Annual Employment Affidavit with
the Agency on or before February 15 of a calendar year, then the Agency shall be
entitled to assume that the Company employed 16 FTE employees and outsourced
workers during such period.

(d) Notwithstanding anything herein to the contrary, in the event that
the Annual Employment Affidavit filed by the Company with the Agency
indicates that the Company employed less than 80% of the Base Employment
Level during such period, the Total Full Value Assessment Amount of the
Improvement shall be adjusted for the purpose of computing the amount of
payments in lieu of taxes for the next tax year as provided in the following table:

Level Employment Level Adjustment to Assessed Value
Number
1. | If the FTE level of employment | The Assessed Value of the Total

and outsourced employment is | Full Value Assessment Amount is
equal to at least 80% of the Base equal to the amount described in
Employment Level | Section  2.02(B)(1)(b) of the
Payment in Lieu of Tax Agreement
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If the FTE level of employment | The Assessed Value of the Total
and outsourced employment is | Full Value Assessment  Amount
below 80% but equal to or above | described in Section 2.02(B)(1)(b)
70% of the Base Employment | of the Payment .in Lien of Tax
Level Agreement is increased by an
amount equal to $1 million

TIf the FIE level of employment | The Assessed Value of the Total
and outsourced employment is | Full Value Assessment Amount
below 70% but equal to or above | described in Section 2.02(B)(1)(b)
60% of the Base Employment | of the Payment in Lieu of Tax
Level Agreement is increased by an
amount equal to $2 million

If the FTE level of employment | The Assessed Value of the Total
and outsourced employment is | Full Value Assessment Amount
below 60% but equal to or above described in Section 2.02(B)(1)(b)
50% of the Base Employment of the PILOT Agreement is
Level increased by an amount equal to $3
million

If the FTE level of employment | The Assessed Value of the Total
and outsourced employment is |Full Value Assessment Amount
below 50% but equal to or above | described in Section 2.02(B)(1)(b)
40% of the Base Employment | of the Payment in Lieu of Tax
Level Agreement is increased by an
amount equal to $4 million

If the FIE level of employment | The Assessed Value of the Total
and outsourced employment is | Full Value Assessment Amount
below 40% but equal to or above | described in Section 2.02(B)(1)(b)
30% of the Base Employment | of the Payment in Lien of Tax
Level Agreement is increased by an
amount equal to $5 million

(e) Notwithstanding anything herein to the contrary, in the event that
the Annual Employment Affidavit filed by the Company with the Agency with
respect to a particular calendar year indicates that the Company increased the
number of FTE employees and outsourced workers by at least ten percent (10%)
over the immediately prior calendar year, the Company will be entitled to move up
at least one level in the table contained in Section (C)(3)(d) above.

® The Company agrees to file a copy of the Annual Employment
Affidavit with the Town at the same time it files such form with the Agency.
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(D)  Additional Amounts in Lieu of Taxes. Improvements to the Project Facility
(including structural additions and additional buildings) that do not increase the Project Facility’s
rated capacity of 158 megawatts shall not increase the amount of payments in lieu of property tax
payable hereunder; provided, however, if the improvements are owned by or leased to a third
party unrelated to the Company, the unrelated third party will pay 100% of normal taxes on such
improvements. Commencing on the first tax. year following the date on which any structural
addition shall be made t6 the Project Facility or any portion thereof or any additional building or
other structure shall be constructed on the Land that do increase the Project Facility’s rated
capacity or constitute a re-powering of Unit 3 or are owned by or leased to a third party unrelated
to the Company (such structural additions and additional buildings and other structures being
hereinafter referred to as “Additional Facilities”) the Company agrees that such Additional
Facilities are not covered by the Payment in Lieu of Tax Agreement and would require either an
amendment hereof based upon a fact-specific analysis of the circumstances or a separate payment
in lieu of tax agreement to cover the Additional Facilities.

(E)  Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give
each Taxing Entity a copy of the Payment in Lieu of Tax Agreement within fifteen (15) days of
the execution and delivery hereof, together with a request that a copy hereof be given to the
appropriate officer or officers of the respective Taxing Entities responsible for preparing the tax
rolls for said Tax Entities (each, a “Tax Billing Officer””) and a request that said Tax Billing
Officers submit to the Company and to the appropriate Receiver of Taxes periodic statements
specifying the amount and due date or dates of the payments due each Taxing Entity hereunder,
such periodic statements to be submitted to the Company at approximately the times that tax bills
are mailed by such Taxing Entities.

(F)  Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the
appropriate Receiver of Taxes within the period that such Taxing Entity allows payment of taxes
levied in such fiscal tax year without penalty. The Company shall be entitled to receive receipts
for such payments. ‘

(G)  Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes
shall in turn distribute the amounts so paid to the various Taxing Entities entitled to same.
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617.20
Appendix C
State Environmental Quality Review

SHORT ENVIRONMENTAL ASSESSMENT FORM
For UNLISTED ACTIONS Only

PART | - PROJECT INFORMATION (To be completed by Applicant or Project Sponsor)

1. APPLICANT/SPONSOR 2. PROJECT NAME
AES Greenidge, L.L.C. . ‘ PILOT Transaction with the Yates County IDa

3. PROJECT LOCATION:
Municipality 10wn of Torrey County County of Yates

4. PRECISE LOCATION (Street address and road intersections, prominent landmarks, etc., or provide map) .
590 Plant Road, Dresden

5. PROPOSED ACTION IS:
New [:] Expansion D Modification/alteration

6. DESCRIBE PROJECT BRIEFLY:
PILOT Transaction with Yates County Industrial Development Agency requiring PSC review pursuant to PSL Section 70

7. AMOUNT OF LAND AFFECTED:

Initially acres Ultimately acres : n .
8. WILL PROPOSED ACTION COMPLY WITH EXISTING ZONING OR OTHER EXISTING LAND USE RESTRICTIONS” .
. Yes D No If No, describe briefly

9. WHAT IS PRESENT LAND USE IN VICINITY OF PROJECT? - e
D Residential Industrial I:I Commercial EI Agriculture |:| Park/Forest/Open.Space: D Other
Describe: : .

'

10. DOES ACTION INVOLVE A PERMIT APPROVAL, OR FUNDING, NOW OR ULTIMATELY FROM ANY OTHER GOVERNMENTAL AGENCY
(FEDERAL, STATE OR LOCAL)?

Yes D No If Yes, list agency(s) name and permit/approvals:

To the extent relevant and responsive, previously provided by Yates County IDA in January and
February 2006. See attached SEQRA resolution, EAF and attached approved PILOT documents

11. DOES ANY ASFECT OF THE ACTION HAVE A CURRENTLY VALID PERMIT OR APPROVAL?
Yes D No If Yes, list agency(s) name and permit/approvals:

12.  AS ARESULT OF PROPOSED ACTION WILL EXISTING PERMIT/APPROVAL REQUIRE MODIFICATION?

D Yes No
| CERTIFY THAT THE INFORMATION PROVIDED ABOVE IS TRUE TO THE BEST OF MY KNOWLEDGE
Applicant/sponsor name: (_'))04 IC) . | fZ,a 14 Date: (, QIOL

Signature: MJ M

rd

If the action is in the Coastal Area, and you are a state agency, complete the
Coastal Assessment Form before proceeding with this assessment

OVER
1




PART Il - IMPACT ASSESSMENT [To be completed by Lead AM) ‘ : —
| A. DOES ACTION EXCEED ANY TYPE | THRESH_OLQ N 6 NYCRR, PART 617.47 ¥ yos, coordinate tho review proceas end use the FULL f
Yes ’D No
B. WILL ACTION RECEIVE COORDINATED REVIEW AS PROVI
daclaration mey be supemedad by another invoived sgency.
[Qves [qNe _ |
©. COULD ACTION RESULT IN ANY ADVERSE EFFECTE ASSOCIATED WITH THE FOLLOWING: (Angwers may be Ium". if legible)
C1. Existing alr quaity, surfece or groundwater quality o quantity, nokse levals, axisting traffic pattem, solid wasiw production of disposal
potential for erasion. drainage of flooding probleme? Explain briefly.

DED FOR UNLISTED ACTIONS IN 8 NYCRR, PART 617.67 i No,» negative

C2. Aacthatic, agricultural, archasologicel, historic, or other natural o cultural resourcat; or commtunity or neighbothcod character? Explain brietly:
C3. Vegetation or fauna, fish, shelfich or.vﬂldiifo apocies, significant habitats, or hreatened of ondanperod species? Expiein briefly: ‘

CA. Acommm\_iq'serbung plans or gonis as officially sdopted, ot e emw!ohusa or intertsity of yes of fand or ofher natural rescurces? Explain briefly:
©5. Growih, subsequent davalopmont, ot relatad sctivities tikely to ba induced by the proposad action? Explain briofly:

C6. Long torm, shon tatm, cumutative, or qthor eMects not idertified in C1-C5? Explain briefly:

C7. Other impacts (noluding changes In use of eRhor quantity of type of anergy)? Explaln bricfly.

D. WILL THE PROJECT HAVE AN MPACT ON THE ENVIRONMENTAL CHARACTERISTICS THAT CAUSED THE ESTABLISHMENT OF A CRITICAL
ENVIRONMENTAL AREA (CEAY?
[] Yes D No  IfYes, explain biefly:

£ (S THERE, OR 1S THERE LIKELY TO BE. CONTROVERSY RELATED TO POTENTIAL ADVERSE ENVIRONMENTAL IMPACTS?
[JYes [JNe ¥ Yos, expiainbriety:

b

PART Ul - DETERMINATION OF SIGNIFICANCE (To be compieted by Agercy)
INSTRUCTIONS: For each adverse cffect identified above, determina whether it is substantial, large, important or otherwise significant. Each
effect should be assessad in connection with its (a) eefting (i.e. urban or rural); (b) probebility of socurning; (c) duration; (d) imeversibilty, (e)
geographic scope; end (f) magnitude. i necessary, add attachmens or reference supporting materials. Ensure that explanations contain
sufficient detall to show that afl relevant adveres impacts have been idenfifled and adequately addressed, 1f question D of Part i was checked
yes, tha cletermination of significance must evaluate the potential impact oftha proposad etion on e environmantal characteristics ofthe CEA.

D Check this box If you hive identified one or more potentially iarge of signiticant adverse impacts which MAY aocur, Than proceed directly to the FUL
EAF ond/or prepare a positive declaration. ) C

Chiociethis box #you have detetmiined, based on the information and snalysis above and nnysuppoﬁlng documentation, thatthe proposed sction WiLL
i NOT rosult in any significant sdverse environmentai impacts AND provide. on atfachments as nocessary. the roasons supporting this detsrmination

Name of Loed Agency - Dsta
PRt o7 Type NBMO of Respon:fﬁ Offfcer in Lead Agency - Tle of ﬁespons‘ﬁ Omocr

“Signature of Responioidie Oficer in Lead Agancy ) nature of or (N o Tesponsiblo oliicer)




SEQR RESOLUTION
AES GREENIDGE, L.L.C.

A special meeting of the Yates County Industrial Development Agency (the “Agency”)
met in special session at the offices of the Agency located at One Keuka Business Park in Penn
Yan, Yates County, New York on Wednesday, January 18, 2006, at 8:00 o’clock a.m., local
time.

The meeting was called to order by the (Vice) Chairman and, upon roll being called, the
following members of the Agency were:

PRESENT:
Jeff Gifford . Vice Chairman
Dave Reeve Treasurer
Susan Andersen Secretary
Jerry Hiller Assistant Secretary/Treasurer
Taylor Fitch - Member
Tim Trombley Member
ABSENT:
Jerry Nissen Chatrman

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Steven E. Isaacs Executive Director
Doreen J. Jensen ' Administrative Assistant
A. Joseph Scott, Il Agency Bond Counsel

The following resolution was offered by Jerry Hiller, seconded by Taylor Fitch, to wit:
Resolution No.

RESOLUTION DETERMINING THAT ACTION TO UNDERTAKE A
CERTAIN INDUSTRIAL PROJECT FOR AES GREENIDGE, LLC. IS A
“TYPE II ACTION” AND NO FURTHER ACTION IS REQUIRED UNDER
SEQRA. |

WHEREAS, Yates County Industrial Development Agency (the “Agency”) is authorized
and empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of
New York, as amended (the “Enabling Act””) and Chapter 113 of the 1975 Laws of New York, as
amended, constituting Section 893-b of said General Municipal Law (said Chapter and the
Enabling Act being hereinafler collectively referred to as the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial facilities, among others, for the purpose of promoting,
attracting and developing economically sound commerce and industry to advance the job
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opportunities, health, general prosperity and economic welfare of the péople of the State-of New
York, to improve their prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, construct, reconstruct and install one or more “projects” (as defined in
the Act) or to cause said projects to be acquired, constructed, reconstructed and installed, and to
convey said projects or to lease said projects with the obligation to purchase; and

WHEREAS, AES Greenidge, L.L.C. (the “Company”) has presented an application (the
“Application™), including a cost benefit analysis, to the Agency, requesting that the Agency
consider undertaking a project (the “Project”) consisting of the following: (A) (1) the acquisition
of an interest in a parce] of land-containing approximately 153 acres located at 590 Plant Road in
the Town of Torrey, Yates County, New York (the “Land”), together with the existing buildings
located thereon containing in the aggregate approximately 91,960 square feet of space
(collectively, the “Facility”), (2) the reconstruction and renovation of the Facility, including the
acquisition and installation of certain pollution control facilities, and (3) the acquisition and
installation therein and thereon of certain machinery and equipment (the “Equipment”) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility™), all
of the foregoing to be owned and operated by the Company as a coal-fired electric generating
plant and other directly and indirectly related activities; (B) the granting of certain “financial
assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing,
including potential exemptions from certain sales taxes, real estate transfer taxes, mortgage
recording ‘taxes and real property taxes (collectively, the “Financial Assistance”); and (C) the
lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other
person as may be designated by the Company and agreed upon by the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B
of the Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the
“DEC Regulations™) adopted pursuant thereto by the Department of Environmental Conservation
of the State of New York (collectively with the SEQR Act, “SEQRA”) the Agency desires to
determine whether the Project may have a “significant effect on the environment” and therefore
require the preparation of an environmental impact statement; and '

WHEREAS, 1o aid the Agency in determining whether the Project may have a significant
effect upon the environment, the Company has prepared and.submitted to the Agency an
environmental assessment form (the “EAF”) with respect to the Project, a copy of which EAF
_ was presented to and reviewed by the Agency at this meeting and a copy of which is on file at
the office of the Agency; and

WHEREAS, pursuant to SEQRA, the Agency has examined the EAF in order to make an
initial determination as to the potential environmental significance of the Project; and

- WHEREAS, the Agency has been informed that the Project Facility is subject to a New
York State Department of Environmental Conservation Consent Decree issued in January of
2005 (the “Consent Decree”) which requires the shut-down of the Project Facility in 2009 unless
an environmental control project is undertaken which meets the requirements of the Consent
Decree or the Project Facility re-powers with different generating technology; and

-
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WHEREAS, as the Project is subject to the Consent Decree, the Project appears to
constitute a “Type II Action” (as said quoted term is defined in the Regulations), and therefore
no environmental impact statement or any other determination or procedure under the
Regulations is necessary;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF YATES COUNTY
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. Based upon an examination of the Application, the EAF, the Consent
Decree and representations by the Company, the Agency makes the following findings with
respect to the Project:

(A) The Project (the “Project”) consists of the following: (A) (1) the
acquisition of an interest in a parcel of land containing approximately 153 acres located at
590 Plant Road in the Town of Torrey, Yates County, New York (the “Land™), together
with the existing buildings located thereon containing in the aggregate approximately
91,960 square feet of space (collectively, the “Facility”), (2) the reconstruction and
renovation of the Facility, including the acquisition and installation of certain pollution
control facilities, and (3) the acquisition and installation therein and thereon of certain
machinery and equipment (the “Equipment”) (the Land, the Facility and the Equipment
being collectively referred to as the “Project Facility”), all of the foregoing to be owned
and operated by the Company as a coal-fired electric generating plant and other directly
and indirectly related activities; (B) the granting of certain “financial assistance” (within
the meaning of Section 854(14) of the Act) with respect to the foregoing, including
potential exemptions from certain sales taxes, real estate transfer taxes, mortgage
recording taxes and real property taxes (collectively, the “Financial Assistance”); and (C)
the lease (with an obligation to purchase) or sale of the Project Facility to the Company
or such other person as may be designated by the Company and agreed upon by the
Agency.

(B)  Pursuant to Section 617.5(c)(29) of the Regulations, the Project is being
undertaken in accordance with the provisions of the Consent Decree, and therefore, the
Project is subject to civil or criminal enforcement proceedings, whether administrative or
judicial, including a particular course of action specifically required to be undertaken
pursuant to a judgment or order, or the exercise of prosecutorial discretion.

Section 2. Based upon the foregoing, the Agency makes the following findings and
determinations with respect to the Project:

(A)  The Project constitutes a “Type Il Action” (as said quoted term is defined
in the Regulations); and

(B)  Therefore, the Agency hereby determines that no environmental impact
statement or any other determination or procedure is required under the Regulations.
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Section 3. The Chairman, Vice Chairman and/or the Executive Director of the
Agency is hereby directed to file a copy of this Resolution with respect to the Project in the
office of the Agency.

. Section 4. This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Jerrvy Nissen VOTING Absent
Jeff Gifford VOTING Yes
Dave Reeve VOTING Yes
Susan Andersen VOTING Yes
Jerry Hiller VOTING Yes
Taylor Fitch VOTING: Yes
Tim. Trombley VOTING Yes

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF YATES )

I, the undersigned (Assistant) Secretary of Yates County Industrial Development Agency
(the “Agency”), DO HEREBY CERTIFY that I have compared the foregoing exiract of the
minutes of the meeting of the members of the Agency, including the resolution contained therein,
held on January 18, 2006, with the original thereof on file in my office, and that the same is a
true and correct copy of such proceedings of the Agency and of such resolution set forth therein
and of the whole of said original so far as the same relates to the subject matters therein referred
to.

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respect duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was given in accordance with such Open Meetings
Law; and (D) there was a quorum of the members of the Agency present through said meeting.

1 FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or rescinded.

. IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the seal of the
Agency this 15" day of February, 2006.

8 )g'tb&ouvu ‘?« . @n,duucwu :
(Assistant) Secretary

(SEAL)
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YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY

ENVIRONMENTAL ASSESSMENT FORM

IMPORTANT NOTICE: The answers to the questions contained in this environmental assessment form are necessary
to aid Yates County Industrial Development Agency in making the environmental decisions required in connection
with your proposed project. Accordingly, all questions should be answered accurately and completely by an officer or
employee of your firm who is thoroughly familiar with the proposed project, the site ‘of the proposed project and all
information available locally concerning said project and said site. This environmental assessment form is subject to}
acceptance by the Agency.

TO: YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY
.One Keuka Business Park
‘Penn Yan, New York 14527
Attention: Executive Director

This Environmental Assessment Form by applicant respectfully states:

APPLICANT: g% (rvesundng LLC
APPLICANTS STREETADDRESS: 510 Ploat R4
CITY: DretbnSTATE: Wwof ~ PHONENO.: 3(5$3% 2357

NAME OF PERSON(S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO THIS
ENVIRONMENTAL ASSESSMENT FORM: Wlw> Poul

IF APPLICANT IS REPRESENTED BY AN ATTORNEY, COMPLETE THE FOLLOWING:

NAME OF FIRM: R 30064 '5' fazelo 1
NAME OF ATTORNEY: P-et<et R, Swmetz, 75t
ATTORNEY'S STREET ADDRESS: 300 Sewth ICmre €7t

CITY: STATE: PHONE NO..

— 2%
ER L ""‘l I T 7>

NOTE: PLEASE READ THE INSTRUCTIONS ON PAGE 2 BEFORE FILLING OUT THIS ENVIRONMENTAL
ASSESSMENT FORM. - A : :
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INSTRUCTIONS

1. The Agency will not consider an environmental assessment form complete unless, in the judgement of the Agency,
said environmental assessment form contains sufficient information upon which to base a decision as to whether the action
which is the subject of this environmental assessment form (the "Action") may or will not have a significant effect upon
the environment. .

2. Fill in all blanks, using "none” or "not applicable” or "N/A" where the question is not appropriate to the project which
is the subject of this environmental assessment form (the "Project").

3. If an estimate is given as the answer to a question, put "(est)" after the figure or answer which is estimated.
4. If more space is needed to answer any specific question, attach a separate sheet.

5. This environmental assessment form is designed to assist in determining whether the proposed Action may have a
significant effect on the environment. Please complete the entire environmental assessment form. Answers to these
questions will be considered as part of the application for approval and may be subject to further verification and public
review.

6. Itis expected that completion of this environmental assessment form will be dependent on information currently
available and will not involve new studies, research or investigation. If information requiring such additional work is
unavailable, so indicate and specify each instance.

7. When completed, return two (2) copies of this environmental assessment form to the Agency at the address indicated
on the first page of this environmental assessment form.

8. Please note that Article 6 of the Public Officers Law declares that all records in the possession of the Agency (with
certain limited exceptions) are open to public inspection and copying. If the applicant feels that there are elements of the
Project which are in the nature of trade secrets or information, the nature of which is such that if disclosed to the public or -
otherwise widely disseminated would cause substantial injury to the applicant's competitive position, the applicant may
identify such elements in writing and request that such elements be kept confidential in accordance with Article 6 of the
Public Officers Law.

1. Project Number

2. Date environmental assessment form ("EAF") received by

Agency. ,20
3. Date referred to Attorney for review. : , 20
4. Date copy of EAF mailed to members. , 20
5. Date notice of Agency meeting on EAF posted. ' ,20
6. Date notice of Agency meeting on EAF mailed. , 20
7. Date of Agency meeting to determine significance. , 20
8. Date Notice of Significance (or Non-Significance) mailed. : ,20
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PART 1.

_PROJECT TNFORMATION

A. Identity of the Project:
1. Nameof Project: Mwlh Poiltuat (ool PVD'i' pct
2. Location of the Project:
a. Streetaddress: S 4¢ Plawt 24
b, City of
c. Townof “Tovver
d. Village of JFvescher
e. Countyof Mates
3. Identity of Owner (if different than the Applicant):
a. NameofOwner: &€5 Gaervdof e
b. Street Address of Owner: 510 Plant 24
c. City:DvesdeBiate: w{ Phone Number: LIS 5%k 2H5H

=== 4" ‘Name of Person authorized to speak for owner with respect to this environmental assessment

form: Rirfast Rout

4. Description of the Project: (Please provide a brief narrative description of the Project or the Action).
. Poll whow conbret onied'
B. Description of the Project Site: (Physical setting of overall project, both developed and undeveloped areas)

1. Present land use (indicate each applicable use): Urban __, Industrial X', Commercial _, Suburban___,
Rural {7, Forest [}, Agriculture [], Other:

2. Total acreage of project area: 3 acres.

Approximate Acreage Presently After Completion
.Meadow or Brushland (Non-agricultural) O acres O acres
Forested O acres O acres
Agricultural (Includes orchards, cropland, pasture, etc.) O acres O acres
Wetland (Freshwater or tidal as per Articles 24, 25 of ECL) Q acres @) acres-
Water Surface Area O acres O acres
Unvegetated (rock, earth or fill) O acres O acres
Roads, buildings and other paved surfaces ?) acres 3 acres
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Other (indicate type) O acres O acres

3. What is predominant soil type(s) on the Project site?
a. Soil drainage: Well drained: {0 Q % of site
: : Moderately well drained: % of site
Poorly drained: % of site

b. Ifany agricultural land is involved, how many acres of soil are classified within soi! group 1 through 4
of the NYS Land Classification System? ¢ acres (See 1 NYCRR 370).

4, a. Are there bedrock outcroppings on project site? YesfX); No[J.
b. What is depth to bedrock?g 0 (in feet).

5. Approximate percentzige of proposed project site with slopes:
a. 0-10%: 0%
b. 10-15%: %

c. 15% or greater: %

6. Is the Project contiguous to, or does it contain, a building, site or district listed on the National Register of
Historic Places? Yes[]; No[X.

7. Is the Project substantially contiguous 1o a site listed on the Register of National Natural Landmarks?
Yes[_1; No[X. :

8. What isthe-depth to the water tabl@eet), W B e
9. Is the site of the Project located over a primary, principal or sole source aquifer? Yes{_J; No&J.
10. Do hunting, fishing or shell fishing opportunities presently exist in the area of the Project? Yes(J; NofX.

11. Does the site of the Project contain any species of plant or animal life that is identified as threatened or

endangered? Yes[ ]; NoPd. According to us‘iaqﬂ, % Ludeniov - Lot » WA Lle Senvic
If yes, identify each species

12. Ate there any unique or unusual land forms on the site of the Project? (i.e. cliffs, dunes, other geological
formations) Yes(_|; NofX]. If yes, describe:

13. Is the site of the Project presently used by the community or neighborhood as an open space or recreation
area? Yes[]; Nolx. If yes, describe:

14. Dioes the site of the Project offer or include scenic views or vistas known to be important to the community?
Yes{J; NofK. 1f yes, describe:

15. Are there any streams within or contiguous to the site of the Project? Yes[_J; No[3{. If yes, please
indicate the name of such stream and the name of the river to which such stream is tributary:

16. Are there any lakes, ponds, or wetlands areas within or contiguous to the site of the Project? Yes(_J; NoPd.
If yes, please indicate:
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a. Name: NA
b. Size (in acres): '\)A
17. Is the site of the Project served by existing public utilities? Yes[J; No@.
a. Ifyes, does sufficient capacity exist to allow connection? Yes(_}; No[J.
b. Ifyes, will improvements be necessary to allow connection? Yes[J; No[J.

18. Is the site of the Project located in an agricultural district certified pursuant to Agriculture and Markets
Law, Article 25-AA, Section 303 and 304? Yes(; Nof]. If yes, identify:

19. Is the site of the Project located in or substantially contiguous to a Critical Environmental Area designated
pursuant to Article 8 of the ECL and 6 NYCRR Part 6177 Yes{_]; NolN. If yes, describe:

'20. Has the site of the Project ever been used for the disposal of solid or hazardous wastes? Yes{ J; NofX].
If yes, describe:

C. Project Description:

1. Physical dimensions and scale of the Project (fill in dimensions as appropriate):
a. Total contiguous acreage owned by project sponsor: D acres.
b. Project acreage developed: 5 acres initially; 3 acres ultimately.
¢. Project acreage to remain undeveloped: () acres.
d. Length of project, in miles: NA (if appropriate). '
¢. If project is an expansion, indicate percent of expansion proposed: LA %.
£, Number of off-street parking spaces existing: B ; proposed
g. Maximum vehicular trips generated per hour: N fy (upon completion of project).

h. Ifresidential: Number and type of housing units:

One Family Two Family Multiple Family Condominium
Initial NA
NA
Ultimate

i

: '
yDim@ﬂSions (in feet) of largest proposed structure: 145 ! height; b0 ' width; o length.
L

j. Linear feet of frontage along a public thoroughfare that the Project will occupy is? L(A ft.

How much natural material (i.e. rock, earth, etc.) will be removed from the site of the Project?
tons; ) cubic yards.

3. Will disturbed areas be reclaimed? Yes(J; No[J; P N/A

a. If yes, for what intended purpose is the site of the Project being reclaimed?
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11

12.

-13.

4.

15.

16.

b. Will topsoil be stockpiled for reclamation? Yes[J; No_l.

c.  Will upper subsoil be stockpiled for reclamation? Yes[J; No[[J.

How many acres of vegetation (trees, shrubs, ground covers) will be removed from the site of the Project?

‘acres. O

Will any mature forest (over 100 years old) or other locally-important vegetation be removed by the
Project? Yes[_J; No&Xl.

If single phase project: Anticipated period of construction: months (including demolition).
If roulti-phased project: Ok 2oolp— w%oé’

a. Total number of phases anticipated:

b. Anticipated date of commencement of phase one: month year (including demolition).
c. Approximate completion date of final phase: month year.

d. Is phase one financially dependent on subsequent phases? Yes[]; No[]].

Will blasting occur during construction? Yes[]; Nom.

Number of jobs generated: during construction: {20 ; after the Project is complete: O

Number of jobs eliminated by the Project: O

Will the Project require relocation of any projects or facilities? Yes ; Nom . If yes, explain:

Is surface liquid waste disposal involved? Yes[J; Noid.
a. [f yes, indicate type of waste (sewage, industrial, etc.) and amount:
b. Name of water body into which effluent will be discharged:

Will the Project involve the disposal of subsurface liquid waste? Yes[_]; No@. If yes, indicate type of
waste (sewage, industrial, etc.) and amount:

Will surface area of an existing lake, pond, stream, bay or other body of water be increased or decreased by

the Project? Yes[]; NaBg. If yes, explain:

Is the Project or any portion of the Project located in the 100-year flood plain? Yes[_]; NoPg. ifyes,
describe:

Will the Project generate solid waste? YesB; NOD.. 30 ‘OOO'T /vxﬁ_ .. %QJAM(A

a. Ifyes, what is the amount per month? A Sootons.

b. If yes, will an existing solid waste facility be used? Yesg; No[_]. Ifyes, give name: " ; location:

Loch wood Grputont R&
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17.

18.

19.

20.

21

22.

23.

24.

d. Will any wastes not go into a sewage disposal system or into a sanitary landfill? Yes(J; Nol]. If yes,
explain:

Will the Project involve the disposal of solid waste? Yes@; No[J.
a. Ifyes, what is anticipated rate of disposal? 2S00tons/month.

b. Ifyes, what is the anticipated life of the proposed disposal site identified in question 16 above: 3S
years. ( 204 ())

c. Will any wastes not go into a sewage disposal system or into a sanitary landfill? Yes[]; Noi(]. If yes,
explain:

Will the Project use herbicides or pesticides? Yes[]; Nofg. If yes, explain:

Will the Project routinely produce odors (more than one hour per day)? Yes[J; No[X]. Ifyes, explain:

Will the Project produce operating noise exceeding the local ambient noise levels? Yes[ J; NoBd. If yes,
explain:

Will the Project result in an increase in energy use? 'Yes[E'; No . If yes, indicate type(s): € Iec‘}y S
If water supply for the Project is from wells, indicate pnmbing capacity: A gallons/minute.

Total anticipated water use of the Project per day: I?)L(Pegglons/day. C’( = 8‘&/ Nl M’

Does the Project invelve local, state or federal funding? 'YesE; No[]. If yes, explain: Do& o, p“ ke

@, ing and Planning_Information:

1.

Does proposed action involve a planning or zoning decision? Yes[J; No[[J. If yes, indicate doeist
required: (] zoning amendment; 7] zoning variance; ] special use permit; [Jsubdivision; {_lsite plan;
new/revision of master plan; [} resource management plan; other: ~ 7

What is the present zoning classification(s) of the site of the Project? VP SUPN VNV ]

What is the maximum potential development of the site of the Project if developed as permitted by the
present zoning? Wiﬁ; e

What is the proposed zoning of the site of the Project? bty el
What is the maximum potential development of the site of the Project if developed as permitted by the
proposed zoning? Liadiws v ek
Is the proposed action consistent with the recommended uses in adopted local land use plans?
Yes[X? No[J. If no, explain:

What are the predominant land use(s) and zoning classification(s) within a 1/4 mile radius of the proposed
action? | sty veR | veSi Rl | ety il

Is the proposed action compatible with adjoining/surrounding fand uses within a 1/4 mile? Yes@; No[l.
If no, explain:
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9. If the proposed action is the subdivision of land, how many lots are proposed? RA . What is the
minimum lot size proposed? i

10. Will the proposed action require any authorization(s) for the formation of sewer or water districts? Yes[ J;
Noff]. If yes, explain:

11. Wil the proposed action create a demand for any community provided services (recreation, education,
police, fire protection)? Yes[}; Ndﬂ If yes, is existing capacity sufficient to handle projected demand?
Yes[[J; No[J.

12. Will the proposed action result in the generation of traffic significantly above present levels? YesPX;
No[]. Ifyes, is the existing road network adequate to handle the additional traffic? Yes[B; No[J.
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PART 2. OTHER INVOLVED AGENCIES

GENERAL INFORMATION: Please indicate in the space below all other local agencies, boards, authorities, districts,
commissions or governing bodies (including any city, county and other political subdivision of the State of New York
and all state departments, agencies, boards, public benefit corporations, public authorities or commissions) involved in
approving or funding or directly undertaking action with respect to the Project. For example, do you need a municipal
building permit to undertake the Project? Do you need a zoning approval to undertake the Project? If so, you would
list the appropriate municipal building department or planning or zoning commission which would give said approvals.
Since only those agencies notified of an environmental determination are bound thereby, it iS to the applicant's
advantage to ascertain, exercising all due diligence, ali other agencies involved with the Project.

1.  Federal action required:

a. Isany federal permit required in connection with the Project? Yes{_J; No[J.

b. Does the Project involve any federal funding? YesX; No[J.

¢. Does the Project involve any district action by any federal agency? Yes[]; No[J.

d. Ifthe answer to any of the foregoing is yes, please describe briefly: T)¢ e W
2. State or local action required:

a. Isany state or local permit required in connection with the Project? Yesfd; No[J.

b. Does the Project involve any state or local funding? Yes[_]; No[X].

¢. Does the Project involve any district action by any state or local agency? Yes[J; No[].

e. Ifthe answer to any of the foregoing is yes, please describe briefly: b M&,w»s ven N ¢

@ List of governmental action required:
Ly

Action Required Submittal Approval
(Yes, No) If ves, Type Date Date

City, Town, Village Board
City, Town, Village n -

Planning Board .
City, Town, Zoning Board 7
City, County Health

Department
Other Jocal agencies P&(,&/,3 Vey g
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Other regional agencies

State Agencies

Federal Agencies
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PART 3. TYPE

ONE CHECKLIST

GENERAL INFORMATION: The following items describe various actions which may be invoived with a project.
Please indicate which items describe action which may be undertaken with respect to the Project for which you are
seeking assistance from the Agency by writing the word "Yes" in the blank provided preceding each item which
describes action which may be taken with respect to the Project. Note that most capital projects consist of a set of]
activities or steps (i.e. planning, design, contracting, construction and operation). For purposes of answering this part,
answer YES if the listed activity will probably occur with respect to the Project, even if such activity will be
undertaken by someone else other than the Agency. ANSWER ALL QUESTIONS.

A. Will the Project involve action which takes place wholly or partially within or substantially contiguous to any of
the following: -

O (1) Publicly owned or operated parkland, recreation area or designated open space, including any site
on the Register of National Natural Landmarks (see 36CFR part 62, 1986).

g (2) Any critical environmental area designated by any local or state agency pursuant to 6NYCRR
17.4(h). .

O (3) Any building, structure, facility, site or district listed on the National Register of Historic Places
(see 36CFR part 62, 1986) or that has been proposed by the New York State Board on
Historic Preservation for a recommendation to the State Historic Preservation Officer for
nomination for inclusion in said National Register, or that is listed on the State Register
of Historic Places.

4 ] (4) An agricultural district certified pursuant to Article 25 of the Agricultural and Markets Law of the
State of New York.

B. Does the Project include any of the following types of actions?
A‘@ (1) Adoption by a municipality of a land use plan or the initial adoption of comprehensive zoning
' regulations.
O (2) Adoption by any agency of a comprehensive resource management plan.

(3) Adoption of changes in the aliowable uses within any zoning district.

(4) The granting of a zoning change.

0O o0od

(5) Acquisition, sale, lease, annexation or other transfer of one hundred (100) or more contiguous
acres of land by a state or local government or agency thereof.

“‘ @{ (6) Any structure exceeding one hundred (100) feet above original ground level.

C. Does the Project or Action meet or exceed any of the following thresholds:

O (1) A project or action which involves the physical alteration of ten (10) acres.
[ (2) A project or action which would use ground or surface water in excess of two million (2,000,000)
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gallons per day.

i (3) Parking for one thousand (1,000) vehicles.
O (4) A facility with more than one hundred thousand (100,000) square feet of gross floor area.

D. Does the Project involve the expansion of existing non-residential facilities by more than fifty (50) percent of
any of the following thresholds:

0. (1) A project or action which involves the physical alteration of ten (10) acres.
O (2) A project or action which would use ground or surface water in excess of two million (2,000,000)
' gallons per day.

O (3) Parking for one thousand (1,000) vehicles.
| (4) A facility with more than one hundred thousand (100,000) square feet of gross floor area.

E. Does the Project involve the construction of new residential facilities which meet or exceed any of the following

thresholds:

dd (1) Ten (10) units in a municipality which has not adopted zoning or subdivision regulations.

O (2) Fifty (50) units not to be connected (at commencement of habitation) to existing community or
public water and sewerage systems, including sewage treatment works.

0 (3) Two hundred fifty (250) units to be connected (at commencement of habitation) to existing

community or public water and sewerage systems, including sewage treatment works.
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PART 4. ACTION CHECKLIST

GENERAL INFORMATION: Please indicate whether any of the following impacts may be reasonably expected to
result from the Project. Please indicate which items describe action which may be undertaken with respect to thef
Project for which you are seeking assistance from the Agency by writing the word "Yes" in the blank provided
preceding each item which describes action which may be taken with respect to the project and by writing the word
"No" in the blank provided preceding each item which does not describe action which may be taken with respect to the
Project.

1. Will the Project result in a significant adverse change in the existing:
@ﬁ (a) air quality.
[j]) (b) ground or surface water quality or quantity.

@b ©) traffic or noise levels.
If so, please explain very briefly:

2.  Will the Project create a subgt&n_tifxl increase in:
\Q)S(a) solid waste production.

ﬂb (b) potential for drainage problems.

@D (c) potential for erosion problems.

Qb (d) potential for flooding problems.

ﬂb (e) potential for leaching problems.
If so, please explain very briefly:

3. Will the Project result in:

ﬁ(} (2) the removal or destruction of large quantities of vegetation or fauna.

@ (b) substantial interference with the movement of any resident or migratory fish or
wildlife species. '

é:D (c) impacts on a significant habitat area.

B (d) substantial adverse effects on a threatened or endangered species of animal or plant
or the habitat of such a species.

a} (e) other significant adverse effects to natural resources.
If so, please explain very briefly:

4.  Will the Project encourage or attract a large number of people to a place or places for
more than a few days compared to the number of people who would come to such place
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if the Project was not in existence? Yes R No
If so, please explain very briefly:

5. Will the Project create a material conflict with a community's existing plans or goals as
officially approved or adopted? Yes kN ‘

If so, please explain very briefly:

6.  Will the Project impair the character or quality of important historical, archaeological,
architectural or aesthetic resources? Yes {_]; No

If so, please explain very briefly:

7. Will the Project result in a major change in either the quantity or-type of energy currently
used? YesLJ: NS@

If so, please explain very briefly:

8.  Will the Project create or produce anything which is or can be a hazard to human health
or safety? Yes []; NolX]

If so, please explain very briefly:
9. Will the Project result in a change in the use, or intensity of use, of Jand (including
agricultural, open space or recreational resources), or in their capacity to support existing
uses? Yes []; No[%

If so, please explain very briefly:

10. Will the Project create a material demand for other governmenta) actions or projects
which will result in one of the above consequences? Yes J; NolJ

If so, please explain very briefly:

11.  Will the Project result in changes in two or more eléments of the environment, such as
those listed above, no one of which has a significant effect on the environment, but when
con%iered together result in a substantial adverse impact on the environment? Yes [];
No ,

If so, please explain very briefly:
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PART 5. PROJECT IMPACTS AND THEIR MAGNITUDE

GENERAL INFORMATION: In completing this part, the reviewer should be guided by the question: Have my responses and determinations
been reasonable? The reviewer is not expected to be an expert environmental analyst.

1. Identifying that an effect will be potentiaily large (cblumn 2) does not mean that it is also necessarily significant. Any large effect must
be evaluated in PART 6 to determine significance. By identifying an effect in column 2 simply asks that it be looked at further. '

2. The Examples provided are to assist the reviewer by showing types of effects and wherever possible the threshold of magnitude that
would trigger a response in column 2. The examples are generally applicable throughout the State and for most situations. But, for any specific
project or site, other examples and/or lower thresholds may be more appropriate for a Potential Large Impact rating.

3. The impacts of each project, on each site, in each locality, will vary. Therefore, the examples are illustrative and have been offered as
guidance. They do not constitute an exhaustive list of impacts and thresholds to answer each question.

4. The number of examples per question does not indicate the importance of each question.

5. In identifying impacts, consider long-term, short-term and cumulative effects.

——

T e
6. Answer cach of the 19 questions in this part.fnswer Yes if there will be any effect?>
. \g ae e =

7. Maybe answers should be considered as Yes an 3

8. If answering Yes to a question, then check the appropriate box (column 1 or 2} to indicate the potential size of the impact. If impact
threshold equals or exceeds any example provided, check column 2. If impact will occur but threshold is lower than example, check column 1.

9. [freviewer has doubt about the size of the impact, consider the impact as potentially large and proceed to PART 6.

10.  If a potentially large impact or effect can be reduced by change(s) in the project to a small to moderate magnitude, place a Yes in column
3. A No response indicates that such a reduction is not possible. This must be explained in PART 6.

1 2 3
Small to Potential . Can Impact Be
Moderate Large Mitigated By ;
Impact Impact Project Change

IMPACT ON LAND

1. Will the Pro, mnlt)'n a physical change to the site of the Project?
Yes; NQL\.

Examples that would apply to column 2

* Any construction on slopes of 15% or greater (15 foot rise per 100 foot
of length), or where the general slopes in the project area exceed 10%.

R H CvesOvo
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* Construction on Jand where the depth fo the water table is less than
3 feet.

* Construction of paved parking area for 1,000 or more vehicles.

# Construction on land where bedrock is exposed or generally within 3
feet of existing ground surface.

+ Construction that will continue for more than 1 year or involve more
than one phase or stage.

* Excavation for mining purposes that would remove more than 1,000
tons of natural material (Le. rock or soil) per year.

* Cosstruction or expansion of a sanitary landfill.
* Construction in 2 designated floodway.
* Other impacts

2. Will there be an cffect to any unique or unusual land forms found
on the site? (i.e. cliffs, dunes, geological formations, etc.)

Yes(J; No®],

* Specific land forms:

IMPACT ON WATER

3. Will the Project affect any water body designated as protected {Under
Articles 15, 24, 25 or the Environmental Conservation Law, ECL)?
Yes(J: NOM

Examples that would apply to column 2

* Developable aren of site contains a protected water body.

* Dredging more than 100 cubic yards of material from channel ofa
protected stream.

* Extension of utility distribution facilitics through a protected water
body.
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* Construction in a designated freshwater or tidal wetland,

* Other impacts:

4. Will the Project affect any non-protected existing or new body of
water?  Yes(; N

Examples that would apply to column 2

* A 10% increase or decrease in the surface area of any bedy of water
or more than a 10 acre increase or decrease.

* Construction of 2 body of water that exceeds 10 acres of surface
area.

* Other impacts:

5. Will the Project affect surface or groundwater quality or quantity?
Yeg' < NojX.

Examples that would apply to column2

* Project will require a discharge permit.

* Project requires use of a source of water {hat does not have approval
to serve the Project.

* Project requires water supply from wells with greater than 45
gallons per minute pumping capacity.

+ Construction er aperation causing any contamination of a public
walter supply system.

* Project will adversely affect groundwater.

* Liquid effluent will be conveyed off the site to facilities which
presently do not exist or have inadequate capacity.

* Project would use water in excess of 20,000 gallens per day.
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* Project will likely cause siltation or other discbarge into an existing
body of water to the extent that there will be an abvious visual contrast
to natural conditions.

* Project will require the storage of petroleum or chemical products
greater than 1,100 gallons.

* Project will allow residential uses in areas without water and/or’
sewer services.

* Project locates commercial and/or industrial uses which may require
new or expansicn of existing waste treatment and/or storage facilities.

* Other impacts:

6. Will Projert alter drainage flow, patterns er surface water runoff?
Yes(J; Nuﬁ

Exampies that would apply to column 2

* Project would change flood water flows
* Project may cause substantial crosion.

* Project is incompatible with cxisting
drainage patierns.

* Project will allow development in a
designated floodway.

* Other impacts:

IMPACT ON AIR
7. Will project affect air quality? Yes(: Ng&.
Examples that would apply to column 2

* Project will induce 1,000 or more vehicle trips in any given hours

* Project will result in the incineration of more than 1 ton of refuse per
hour. '

* Emission rate of total contaminants will exceed S Ibs. per hour or a
heat source producing more than 10 million BTU's per br.
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* Project will allow an increase in the amount of land committed to
industrial use.

* Project will allow an increase in the density of industrial
development within existing industrial areas.

* QOther impacts: .

IMPACT ON PLANTS AND ANIMALS

8. Will the Pyoject affect any threatened or endangered species?
Yes{(J; Nﬁ

Examples tha! would apply to column 2

* Reduction in one or more species listed on the New York or Federal
list, using the site, over or near site or found on the site.

*+ Removal of any portion of a critical or significant wildlife habitat.

* Application of pesticide or herbicide more than twice 8 year other
than for agricuitural purposes.

* Other impacts: .

9. Will the project substantially affgct non-threatened or non-
endangered species? Yes(l; No‘g

Examples that would apply to column2

* Project would substantially interfere with any resident or migratory
fish, shellfish or wildlife species. ’ '

* Project requires the removal of more than 10 acres of mature forest
{over 100 years in age} or other locally important vegetation.

IMPACT ON AGRICULTURAL LAND
RESOURCES

10. Will the Project affect agricultuoral land resources? Yes(3J; Nog

Examples that would apply to column 2
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* Project would sever, cross or limit access o agricultural land
(includes cropiand, hayfields, pastures, vineyard, orchard, etc.)

* Construction activity would excavate or compact the soil prefile of
agricultural land.

* Project would irreversibly convert more than 10 acres of
agricultural land or, if located in an Agricultural District, more than
2.5 acres of apricuitural land. .

* Project wonld disrupt or prevent installation of agricuitural land
management systems (e.g., subsurface drain lines, outlet ditches, strip
cropping); orcreate a need for such measures (¢.g. cause 8 farm field to
drain poorly duc to increased runoff).

* Other impacts:

IMPACT ON AESTHETIC RESOURCES

11. Will the Project affect aesthetic resources? Yes(J; NoB(

Examples that would apply to column2

* Proposed land uses, or project components, obviously different from
or in sharp contrast to current surrounding land use patterns, whether
man-made or natoral.

* Proposed land uses, or project components, visible to users of
acsthetic resources which will eliminate or significantly reduce their
enjoyment of the aesthetic qualities of that resource.

* Project components that will result in the elimination or significant
screening of scenic views or vistas known to be important to the arca.

* Other impacts: .
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IMPACT ON HISTORIC AND
ARCHAEOLOGICAL RESOURCES

12. Will the Project impact any site or structure of historic, pre-historic or
. paleontological importance? Yes[J; Nolg.

Examples that would apply to column2

* Project occurring wholly or partially within or conﬁgnous' to any
facility or site listed on the State or National Register of histeric places.

* Any lmpact toan archaeological site or fossil bed Jocated within the
Project site.

* Project will occur in an area designated as sensitive for
archaeolngical sites on the NYS Site Inventory.

* Other Impacts: .

IMPACT ON OPEN SPACE AND RECREATION

13. Will the Project affect the quantity or quality of exi ting or future
open spaces or recreational opportunities? Yes[; No,

Examples that would apply to column2

* The permanent foreclosure of a future recreational oppertunity.
* A major reduction of an open space important to the commuoity.

* QOther impacts: .

IMPACT ON TRANSPORTATION

14. Will thege be an effect to existing transporiation systems?
Yes{J); No, £

Examples that would apply to column 2

« Alteration of present patterns of movement of people and/or goods.
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* Project will result in major traffic problems.

* Other impacts: .

IMPACT ON ENERGY

15. Will the Project affect the community's sources of fuel or encrgy
supply?  YesOJ; NeliJ.

Examples that would apply to column 2
* Project will cause a greater than 5% increase in the use of any form

of energy in the municipality.

* Project will require the creation or extension of an energy
transmission or supply system to serve more than 50 single or two
family residences or to serve a major commercial or industrial use.

* Other impacts:

NOISE AND ODOR IMPACTS .

16. Will there be objectionable odors, noise o yibration as a result of the
Project? Yes(J: Nol®l, ~

Examples that would apply to column2

* Blasting within 1,500 feet of a hospital, school or other sensitive
facility.

* Qdors will occur routinely (more than one hour per day).

* Project will produce operating noise exceeding the local ambient
noise levels for noise ontside of structures.

* Project will remove pafural barriers that would act 85 2 noise screen.

* Other impacts:
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IMPACT ON PUBLIC HEALTH

17. Will the Project affect public health and safety?
Yes(d: N@

Examples that would apply to column 2

* Project may cause a risk of explosion or release of hazardous
substances (i.c. ofl, pesticides, chemicals, radiation, etc.) in the event of
accident or upset conditions, or there may be a chronic low level
discharge or emission.

* Project may result in the burial of "hazardous wastes” (i.e. toxic,
poisonous, highly reactive, radioactive, irritating, infectious, etc.)

* Storage facilities for one million or more gallons of liqueficd natural
gas or other flammable liquids.

* Project may result in the excavation or other disturbance within
2,000 feet of a site used for the disposal of solid or hazardous waste.

* Other impacts:

IMPACT ON GROWTH AND CHARACTER
OF COMMUNITY OR NEIGHBORHOOD

18. Will the Project affect the character of the existing community?
Y:s&;; N%

Examples that would apply to column 2

* The permanent population of the city, town or village in which the
project is located is likely to grow by more than 5%.

* The municipal budgets for capital expenditures or operating services
will increase by more than 5% per year as a result of this project.

* Project will conflict with officially adopted plans or goals.

* Project will cause a change in the density of land use.

12402.0003/03:21148_1/10-12-95 ’ ) 23

Clves [Cno

CJves Cnvo

Oves Cnvo

Oyves [Cvo

Cves[Cvo

Oyes Tno

Oves Cvo

Cves Cvo

Jves [Cvo




* Project will replace or eliminate existing facilities, structures or
areas of historic importance to the community.

* Development will create a demand for additions) community
services (e.g. schools, police, fire, ete.)

* Project will set an important precedent for fature projects.

* Project will create or eliminate employment.

* Other impacts:

19, Is there, or is there likely to be, public controversy concerning the
Project? Ysg; No[J.

Examples that would apply to column2

* Either government or citizens of adjacent communities have
expressed opposition or rejected the Project or have not been
contacted.

* Objections to the Project from within the community.
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PART 6. DISCUSSION OF ENVIRONMENTAL IMPACTS

GENERAL INFORMATION: If there are or may be any environmental impacts associated with this proposed Project,
please discuss such impacts and the measures which may be taken to mitigate or avoid any adverse impacts associated
with this Project. ALL IMPACTS OR EFFECTS IDENTIFIED AS POTENTIALLY LARGE IN COLUMN 2 OF
PART 5 OF THIS ENVIRONMENTAL ASSESSMENT FORM MUST BE DESCRIBED IN THIS PART, EVEN IF
THE IMPACT(S) MAY BE MITIGATED. Please answer the following questions briefly but fully. Use additional
paper if needed. -

1. Describe the Project and its environmental setting: "]C( Hed

rellwhine ‘c,vwko(.\’yvo\ic,‘f o combvet M‘:t,:‘p\;s 21 SCe, W10, @&c,H(a‘,«M

. S ZILN. donl- electvit ¢ Matw-ci (ha,‘,.,LI,,
2. Describe the enmnental impact of the Project, including short term ahdong term effects:
Pev ){,u(’ wAlW veditr Ps(..bw"»wv tp Laiwvinpent
3. Describe any adverse environmental effects which cannot be avoided should the project be implemented:
b ddi HM selid wesrle H. Lo ft (ﬂq ast)
aldihrned i o g
4. With respect to any potentially large impacts identified in Column 2 of Part 5, please indicate whether it is
reasonable to conclude that these impacts are important, taking into consideration the following, (a) the
prebability of the impact occurring; (b) the duration of the impact; (c) the irreversibility of the impact,
including permanently lost resources of value; (d) whether the impact can or will be controlled; (e) the
regional consequences of the impact; (f) the potential divergence of the impact from local needs and goals;...
and (g) whether known objections to the Project apply to this impact:

NA
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5. Describe alternatives, if any, to the Project: K)Y‘Die,.rj 15 shade st e adt

6. Describe any irreversible and irretrievable commltments of resources which would be included should the
Project be implemented:

7. Describe the mitigation measures, if any, proposed to minimize the potential environmental impact of the

Project: P olect s poul whiw contvot wnthe posikve o el
8. Describe the growth inducing aspects of the. Prolect.

Ve enlansn~ W' yio vettadn- ‘

9. Describe the effects of the Project on the use and conservation of energy resources:

10. List any studies, reports or other information upoun which the answers to the above questions are based:

NS w 4 EWB‘Q
A’L’§ Gr-cemo(ic Lee

(Applicant) 3601 e, T. &\ P«s,deui—

B

" NOTE:" APPLICANT MUST COMPLETE THE APPROPRIATE VERIFICATION APPEARING ON PAGES 23
THROUGH. 25 HEREOF BEFORE A NOTARY PUBLIC
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