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Re:      Case 06-E- - Petition of AES Greenidge, L.L.C. 
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. 

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

Respectfully submitted, 

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 

LD.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. 

Statutoiy 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.nv.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, Bid. 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. 

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. 

("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 Cireenidge 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 respectively 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 Lease 

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. 

5. 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(l)(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 detennined 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. 

II. 

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. 

11 



A sta.ble 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. 

III. 

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 Ol-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 Ol-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 representations 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. 

13 



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.C.R.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 Ol-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. 

ASSVMING 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.C.R.R. § 7.2, and are properly classified as "unlisted" actions requiring SEQRA review. 

See, e.g.. Case Ol-E-1659, supra, PSEG Transfer Petition, pp. 6-8; Case Ol-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 Environmental Assessment Form (EAF), Parts 1 and 2, prepared in conjunction with its 

consideration of Petitioner'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." 

15 



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. 

AEiS 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, 

lisa Gayle Bradley, Esq. 
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. 

* " /Douglas Roll \^ 

Sworn to before me this 
/-£ day of June, 2006 

^ 

Notary Public 
T 

LINDA L. SHOFF 
NOTARY PUBLIC - STATE OF NEW YORK 

NO. 01-SH6055262 
QUALIFIED IN YATES COUNTY 

MY COMMISSION EXPIRES 02-20-20 o 7 
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CLOSING ITEM NO.: A-6 

YATES COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

AND 

AES GREENCDGE, 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. 
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PAYMENT IN LIEU OF TAX AGREEMENT 

THIS PAYMENT IN LIEU OF TAX AG^EMENT dat^ as of F*•a^ 200^ 
"Pavment in Lieu of Tax Agreement") by and between YATES COUNTY INDUSTRIAL 
DEV^SPSST AGENCY.Ipublie benefit cotporation organized and -«« " 
of to State of New York havntg an offiee for ^^^^of bu^o^tM a, 0^ feto 
Easiness Park Perm Yan, New York (the "Agency), and AES GREENIDGE L.L.C., a 1 miteo 
MW cempannrgamied and existing under the laws of the State of Delaware havmg an 
Iffiee for fteTauslon of business loeated 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 (theStg 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 m the 
State oS lork (the "State") and empowers such agencies, among other thmgs, to acquire, 
c^tmct lons^ct, lease, improve, maintain, equip and dispose of land and any bmldmg or 
^eSrem^ aid all ^al and personal properties, including, but not lumtedto, machmery 
aS eiXmen^eJmed necessary in connection therewith, whether or not now in existence or 
^2 coition, which shall be suitable for manufacturing, warehousmg research 
^nSierdd or industrial purposes, in order to advance the job opportunities health, general 
^SfZ Economic wTfare of the people of the State and to improve the. standard of 

living; and 

WHEREAS, the Enabling Act further authorizes each such agency for the P^ose o.f 
cairying 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 
r *, T^IKW Art hv Chanter 113 of the Laws of 1975 of the State of New York, as amended, 
fom^tl^m^^ Gen^ Municipal Law of the State of New York (said Chapter 
^eE^wSt being hereinafter collectively referred to as the "Act") and is empowered 
^hett tf undertakf the Proiect (as hereinafter defined) in order to so advance *e 30b 
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 
lunited ^company, presented an ^iifon (the "A^ 
Application requested that the Agency consider undertaking a project (the Pr0Ject ) tor ^ 
benefit of the Company, said Project to include the following: (A) (1) the acquisition of an 
fnterest in Tj^nL cont Jng approximately 153 acres located 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 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 Toxrey 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 

V/HEREAS, 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 11 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 
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officers of the Town of Torrey, the Village of Dresden, Yates County and the Penn Van 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 m 
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 die 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 'Tost 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, m 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 
Docunients, the Payment in Lieu of Tax Agreement and the Pilot Mortgage being collectively 
referred to 2LS 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 m 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 
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execution, delivery and perfonnance 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 Agrli^Tthe Company is not prohibited from entering into this Payment m Lieu of 
Tax Agreement and discharging and performing all covenants and obligations on its p^t to be 
performed under and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, 
« ^ performLe of tins Payment in Lieu of Tax Agreement, the consummaton of the 
transactions contemplated hereby and the fulfillment of and compliance with *e provisos of 
this Payment in Lieu of Tax Agreement will not conflict with or violate or constitute a breach of 
or a dS Ler) the tem£ conditions or provisions of its Aiticles of Organization or 
Operating Agreement or any other restriction, law, rule, regulation or order of any court or other 
Scy or authority of government, or any contractual limitation, restnchon or outstanding 
indenL, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other 
aLemeri or instrument to which the Company is a party or by which it or any of its property* 
bound, and neither the Company's entering into this Payment in Lieu of Tax A^eement nor the 
Company's discharging and performing all covenants and obligations on its part to be performed 
unS pursuant to tins Payment in Lieu of Tax Agreement will be in conflrct with or result m 
a breach of or constitute (with due notice and/or lapse of time) a default under any of Ae 
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 m 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 ^P110^1^^^' 
insolvency, reorganization, moratorium and other laws relating to or affecting creditors  nghts 
generally and by general principles of equity (regardless of whether enforcement is sought m a 

proceeding in equity or at law). 

(Ei) finvemmental 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 authonty on the part of he 
Company is required as a condition to the execution, delivery or performance of this Payment m 
Lieu of Tax Agreement by the Company or as a condition to the validity of this Payment m L^u 

of Tax Agreement. 
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ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2 01  TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of 
the Proiect 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 Facvhty 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 Taxmg 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 aissessed against the Project FaciUty, 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 
assessments 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 a^ees that it shall make annual payments in lieu of property taxes in the amounts 
hereinafter provided to the respective Taxing Entities entitled to recewe ^5^^^ 
provisions hereof. The Company also agrees to give the Assessors a ^ f ^ ^^ 
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 Entmes charged wifc receiving 
parents of taxes for such Taxing Entities (such officers being collectively hereinafter referred 
toT 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)      V.lnntinn 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 commencesafter June 30 2021 
the yalue of the parcel of Land located in the Village of Dresden i^^•*•* ^ 
pmposes 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 0 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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PILOT 
Year 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 

Assessment 
Year 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 

Town/County 
Tax Year 

2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 

School 
Tax Year 
2006-2007 
2007-2008 
2008-2009 
2009-2010 
2010-2011 
2011-2012 
2012-2013 
2013-2014 
2014-2015 
2015-2016 
2016-2017 
2017-2018 
2018-2019 
2019-2020 
2020-2021 

Base 
Full Value 
Assessment 

Amount 
$52,068,489 

50,330,000 
48,591,789 
55,000,000 
55,000,000 
55,000,000 
55,000,000 
55,000.000 
55,000,000 
55,000,000 
55,000,000 
55,000,000 
55,000,000 
55,000,000 
55,000,000 

Unit 3 
Available 

Hours' 
1,400 
1,400 
1,400 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

Assessment 
Amount 

Reduction 
for Unit 32 

$4,374,704 
4,228,651 
4,082,598 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
5,000,000 
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 Payment, in T.ieu of Taxes. (1) Subject to adjustments pursuant to 

Subsection (C)(3) of this Section 2.02, the payments in lieu of property taxes ^h resp^t to fte 
Project Facility to be paid by the Company to the Receivers of Taxes annually ^ ^ha f of each 
Taxing Entity pursuant to the terms of this 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 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 m 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 (m 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 

1. 

3. 

5. 

Employment Level 

If the FTE level of employment and 
outsourced employment is equal to at 
least 80% of the Base Employment 
Level 

If the FTE level of employment and 
outsourced employment is below 80% 
but equal to or above 70% of the Base 
Employment Level 

Adjustment to Assessed Value 

The Assessed Value of the Total Full Value 
Assessment Amount is equal to the amount 
described in Section 2.02(B)(1)(b) of this 
Payment in Lieu of Tax Agreement 

If the FTE level of employment and 
outsourced employment is below 70% 
but equal to or above 60% of the Base 
Employment Level 

The Assessed Value of the Total Full Value 
Assessment Amount described in Section 
2.02(B)(1)(b) of this Payment in Lieu of 
Tax Agreement is increased by an amount 
equal to SI million 

The Assessed Value of the Total Full Value 
Assessment Amount described in Section 
2.02(B)(1)(b) of this Payment in Lieu of 
Tax Agreement is increased by an amount 
equal to $2 million 

4 If the FTE level of employment and 
outsourced employment is below 60% 
but equal to or above 50% of the Base 
Employment Level 

If the FTE level of employment and 
outsourced employment is below 50% 
but equal to or above 40% of the Base 
Employment Level 

The Assessed Value of the Total Full Value 
Assessment Amount described in Section 
2.02(B)(1)(b) of the PILOT Agreement is 
increased by an amount equal to $3 million 

If the FTE level of employment and 
outsourced employment is below 40% 
but equal to or above 30% of the Base 
Employment Level 

The Assessed Value of the Total Full Value 
Assessment Amount described in Section 
2.02(B)(1)(b) of this Payment in Lieu of 
Tax Agreement is increased by an amount 
equal to $4 million 

The Assessed Value of the Total Full Value 
Assessment Amount described in Section 
2.02(B)(1)(b) of this Payment in Lieu of 
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. 

(f)        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 Ammmts 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 m 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 stmctural 
addition shall be made to the Project Facility or any portion thereof or any additional bmdmg 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 me 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 a separate 
payment m 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 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 
Receiver 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 m 
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 a 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 lieu 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) hereof, 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) Thereafter. 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 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 
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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) mterest thereon, to 
the extent permitted by law, at the greater of (a) one percent (1%) per month, or (b) the rate per 
annum which would be payable if such amount were delinquent taxes, until so paid in full. 
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ARTICLE III 

LIMITED OBLIGATION 

SECTION 3 01   NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No 
Recourse. All obligations, covenants, and agreements of the Agency contained m 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 ra 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 m 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 m 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 denved from the 
lease, sale or other disposition of the Project Facility (except for revenues denved 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 m 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 
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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. 
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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 m 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 penod 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 tine 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 anses. 
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 ry 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 VH, 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 m 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 m 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 m which 
the Company shall appear on the tax rolls of the various Taxing Entities having junsdiction 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 hv Taxing Entities. Notwithstanding the foregoing, notices of 
assessment or reassessment of the Project Facility and other notices given by a Taxing Entity 
under Article 11 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 
Perm Yan, New York 14527 
Attention: Chairman 

WITH A COPY TO: 

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

Al^JD 

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. 

(E) 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 m 
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 Lieu 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. 

-22 
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IN WITNESS WHEREOF, the Aaency and the Company have caused this Payment m 
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: 
(<¥ice) Chairman 

AES GREENIDGE, L.L.C. 

BY: 
Authorized Officer 
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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 written. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
(Vice) Chairman 

AESGREENIDGE.L.L.C. 
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STATE OF IslEW YORK ) 
) ss.: 

COUNTY OF YATES ) 

On the 15th 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 HI 
Notary Public, State of NewVbrk 

Qualified in Aibany County       . 
Commission Expires Dec. 31, <<OOU> 

•24- 



STATE OF ISfEW YORK ) 
)ss.: 

COUNTY OF  ONONDAGA ) 

On the JJl day of February, in the year 2006 before me, the undersigned, a notary 
public in and foT^d state, personally appeared J^^k/^, ^^^17^ 
proved to me on the basis of satisfactory evidence te^Be thTindrndu^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/thek signature(s) on the mstrument, he 
Lividual(s), or the person upon behalf of which the indmduaKs) acted, executed the 
instrument. 

Notary Public 

UNDALSHOFF 
NOTARY PUBLIC - STATE OF NEW YORK 

NO. G1-SHB065S62 
QUALIFIED IN Y/\TES COUNTY     ^ 

MY COMMISSION EXPiBES WSir'B^i 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 

A-l 
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SdwMc <U0 Deieriplton •< 8K*I tntptltf 

aaaWMOMBBttaBaSBtea 

M 4eOno< in «* Asm* funtta* 

•Dxdks^klkii ;ii|Ul*t4t«mB'«>iMin/iVBMteS.nic&GdtBiMb 

.m     i - j-      " ^-l    ••    • • "   i • W^i^j 



XSVESDJX A-l 

OOMXOBt 

ALL TSKT suet* KECB (A WkRox or LMTO sltaaate In cha Towi of 
focxcy. County eC Yftte* ad 8t«t« of 8w» Tack, tewutea entf 
4«scxib«Kl w toUoms On tfas oextb toy the land fotmeriy 
oooprlslon tbm Creoktd Uke Canal, and ow as muteratootf to be 
etnuxt bythe «e« torfc Central JUlXroad Co^iany; on tfco ewt toy 
Sesoca £alM/ on tta tooth by the lands CoxserXy (MaBd fay John 
ttmas, BW fM>M Bnaea, md tte Hew raric CmtraX tuoiroad 
OBBMmy^ tameylvania BlTlaiow awl en the mit fay the hlnteway 
luHln? aooth txm BeMden, cowwaly JSMHIB a» tba Late Samat 
faAltV the toza Caznerly kaMm as th« latber Basriv tasm. 

EKoeptlag, faem«»«« «ta ths above deseribea pxeaiaes the mill 
property oxtnate mntfa or the outlet fonwrly owned fay Edward R. 
«eylo«« and later fay Taylor Chemical Coqpaay. 

Also •xeeptia? prentses OBsnreyed fay Abn t. RBOX, aa jre£«re», to 
Syraco3e» Geneva and Coning Batlroad Conpany, by deeo dated the 
16th day of Hareh. IVK, end recorded in ntee County Clerk's 
Offlct xa Liber 51 of fieedbi »t pagw «45. 

Also exotpttng three and one-half acres conyeyed by RilUan K. 
Vatteaoa and wife to IhaaM r. Bells, Ae«ast 14, 1891. and 
recorded In Thtee Coeaty Clerfa'a office Deeeetoer 1. 1S97 in 
Liber 89 of Doedi at (Mufe 444. 

Also excepciB? 13/100 of an acre ee&Teyed to the Hew York 
Central and, Sadeoa Birex A. R. Co. hy deed dace Jnae 2, isaz, 
and recorded in tatea Ocranty Clerk'a Office to^twrt 13, 1902, in 
Ufaer 91 or Deeds at page 592. 

Aloo excepting the right to nae water £rm the dan now or 
frmeecly aitnete on the ostlet anove the preelses her^y 
oonvaytdr and Meat of bisbway referred to above, aw* rlgnt 
hoeing been faeretoCore cooTeyed hy anna X. Bradley to the Krat 
Katioaal Bank of SMlXenoco fay deed dated duly 17, • 1911 and 
recorded in Yates coonty deck's office, Asfost 19, 1911 in 
Uhmx 104 Of »C«d« «t page 662. 

Also excepting prenlacs oonweyed fay Boxatio Baxen to Billiaa 
Berry, fay deed dated March 79* 184S and recorded in Sates County 
Clerk's office, torch 30, 1854 in Liber 29 of Deeds at page 462. 

J 

Also excepting prealaea altnate on the east side of highway 
leading aouth tea* the VUlage of Oreaden, deaorifaed «a JEOIOOMOI 
Beginaing at a point in the canter of Beaks (foznerly Crootedl 
Lake oatlct and the highway leading south ffco* Dresden; thence 
easterly along the oenter of the Mraka ffomerly Crooked} Lake 
Outlet to a small tree aarked 1947 etaeding en an island In the 
oenter of Keuka (foneerly crooked) Lake Outlet; thaee sonthssly 
fay a line drawn so aa to atcXha Che northeaat corner of thn 
property formetly owned by EXES Bonghten. now owned fay Saw torfc 
Central Sleetkie Ot»esation and aore ftXly deaexifaed by deed 
dated Kay 12, 1924 and recorded Kay 13, 1924 in Yates bounty 
deck's ofilce In Ufaer 115 of DeedB at paga 505, thence west 
ten degrees north IB 10* V) faw Chains and eighty links lone 
famdzed eighty-roar and eight-centfas feet) to the highway 
leadiog south froa tnsdan; tten no«th aieag nid highway to the 
place of beginning, 'i*"*t>infng 1.9 aerca aore or less. 

Being and hereby oeweyieg the aaaa prenleee coiweved fay A. 
Carroll Turner and others to Associated Seal Prc|McrUes« inc., 
by deed dated March 14, 1S30 and recorded in Xateo connty 
dterk's office, KartA 14, 1930 In Lifaor 131 of Deeds at page 
514, with the cxaaptifls of the pnaHses set forth above tar deed • 
f ran Horatio Baien to BiUian Berxy and premises descried in 
the exception last abewe noted. 

J 



enxaaMx 

MPPENDZX B 

BcomttK nan s«B MOW PROCSES ptwwty wgrapriaced by to« 

S^aroSoit of PnkUc •orta on October 2f 1959, la tJ* %**?* 
tte ZtainxtMMt a* State on Ootobor 13,  1959,  and to ttw y«t« 
^B^a«S*9 omw «n July 29< iseo. 

bvtbeHwSe of ths SUU ot We^ Toek d«ii9a»t«i as Pare-X Bos. 
W9. w3?XBl aad 182 Oft »ap to. 11« R-2, ttntlce of 
Apoiopriation fil«id »» «*» office of th« Departaent offitate on 
JtegwA 22, J980 and la the tace» County Clerk', crfftee «m 
OCtdser 9, 1980 • 



XMEMDIX c 
Y«UM twaty 

nsannm to the erwtor owMMhlp of that ponian of thi 
pttuixmt now oooupied by the Crmtor'i 34.5-W «l«otxle 
aubst«tl«B va4 lU-V* eleetxlo aobatatim motn pomimUrXy 
descritMd taslow; the apparceftances covered by this rtsermico 
itoll lAdotto. vlthavt Ualtatioo, tiu 3i.S~M eleotrlcal 
dlscooaect svitchea S1-74 uxl ES4-14 ud U» 115-KV •icetrieal 
oiaaMamee awitoiMo M-7e, M-T?, BI-HIS, wd a4-T7s 

JUU> ma tmcr at nutca. a? ZMD oeaqtted by m odstiii? iis 
w olMtrto mttatatioo Jjrtkos vithla the Imta of Sow Tork state 
E3x£trle • fibs CocporatloB In tlui I«NU of Tozxoy, Owmty of 
ibtai, iOd Seata of Rmr totk, Swaodod sad desexilwo «s follwwi! 

azfiOOONB 9t a 3/4* Leon pin Sooad alosv a railroad rioht- 
of-Moy oa the ctnitherly boundary of laeda of «ew York State 
Slecnle » Gaa Ocnporstlw sad the oocthMateyly eoxnar of lands 
of '"Iterxo corpoxation- {Wbor JM. Pag* S«l» 

THENCE Leavlav aald begioni&g point and cuaaiwg thronob t*« 
laada o£ Mow Yo*k state Eleetxlo t Cao coxponntiim s. 39*39'31' 
»*> a distaoco of 1016.10 feet to an iroa pis set mtb a aomy 
Gap Staroed -ffdUBl A5S0C. SDKVEyS-, t8S IRDB POUff OP BEOHHIHG 
which peiat is H. afi'iB'DS" £., a distance of 183.53 feet froa 
the oeuterUha intenaeUeo of lake toad and the tail mad wacte 
aow or fomerty of Nev To«k cencm Mdlroad; 

7BBKE ooatinaiav tbxough lands of Mw fork State Electric 
a Cbui oatpoeatiOB the CoXlotueg aix (6) courses] 

1. a. co-JO'00- W., a dtatawce of2«7.a4 f«ec toaaixpa 
pin aot with a aurvey cap staaped "SSaxEh. sssoc. saBSEXS"; 

2. P. 2«»52'26- P., a distanm of 373.2a feet to aa ttoa 
pin set with « surrey cap ataaped "M&OCK tiSSOC. SOwnctS"} 

3. P. $0'«2,40* S., a distance of 393.46 feet to aa ixgn' 
pin sec »dtb a sorvey cap ateaped "sSBJSft ASSOC. SOMBSS*; 

4. S. 29»SV17- S., a diataaoe Of "O-M *get to aa Axoa 
pin aet with a survey cap stamped "SEHfiS. ASSOC. SOXVBXS*; 

5-   z. 60*10*23'' P.. a distaace of 126.45 Cwet co aa iron 

«.   S. 29#52'32'- B,', a diataaoe of 2U.M f«t to the IWnr 
OR PUCE OP BEGXH2QHS, ea^rtfting aa arcs of 2.7S0 acsea. 

ALSO, ALL THWP OWHt fift SMCSb OP IMP OCfiMpiod fcy aa 
aaiastog 34.5 W elcctrte aidutaticn iytua within tae Iwui of 
•«r Tortt State Eieotxlc « Cas Corporation in the »« 0i*SSByL 
oooaty or rates^ and State of Pew Tork, booaded aaa aeaensed as 
foUowst 

wexmoK at a S/l' i»a pin fouad »1«»S s »»41*oad rWW- 
of-*ay oa the aoutherly bows&ET of lands of ""T 3«* fS*J 
Klectrlc t Caa Corporation and the aorthwestesly eo»er of lands 
Of Taxro Ooipoxatioax- (Ubet 390, P*«« 943U 

TBETCS leavina said beglanlny point sad jw^g throojg tte 
leads of Pew Vorkltate Bleestlc « Cas Corposation P. 01 «/W' 

cap ai 
whiai * point is P. 47a24'51<r &. S diatam wnixn pouic oa ». «*-z*'3i- B,, a distance of 1382.8$ feet fttai 
the eesterline latexsectloa of lake toad sad the railroad tracks 
now ox fosaerly of Pew York Central BallroadJ 

J 

J 

U 



TH2SCE thtoogh lands of Ken York state £lftctric 4 CM 
Corporation the foUowin; rour (4J oonrses: 

1. s. ll'irsi' *,, parallel eo and 3.0 f«ct free a 
building law and thMuoh cldll boles wC jUk « oatb at 4.00 
feet and 170.90 feet, « total distance of 174.90 teet; 

2. H. 1«*41'20* «., parallel with aid 4.00 feat west ot a 
euxb Morfced Wltb drill »>ol««, a dinaaec of €8.94 feat; 

3. R. 7l"lB'09'' S., paxallal iattaad 4.0 feet torth of a 
cuxto marked wit* drill holes, a distaaca Of 112.35 faat; 

4. s. 18,36*44* K., parallel «Uh and «.0 fMt eut of a 
eoxfe aarked tdtb drill belee. a distance of €0.68 feet to 
the POXUT (A PUCE OF BSGOaaSG cxaopriBlag an area Of 0.274 
acres. 

All bcaxings are toteawnced to Mew York Stats Elnttric C Cos 
neat oatua. 

MSO JxesSBKHWO to th* carantor ownerahip of that portion of 
the pr««ia«s now oeenpltd by the erantox's existing suBstatios 
(^SMtte -Ore^i' eScttic whswtAonj lying WtMn tte 
lendn ot Use York State Sleetrle c Caa CSatporatioo in the Tow of 
Tomy, coonty of Yatn and State of Mew York, homuted asd 
dfl«cr4b«d as foUOU»; 

WenWCTC at a oonorete nonuaeat found  
teuwtary of 8ew York state Soote 1' «wi west off 

tBBKX ima^inq said hegioniw point and rwopno thrgwA ^5 
lands of Sew York State Slectrie t eas ^J^**^** >*3**I 
E. a distance of 478.43 feet to an Ixwi P^*«tjSth • «»SSk«S 
stai«cd ^osxust MSOC. sunnxsr, WE ttSX POXBT OF ncCZlVZKS 
SSwiiat las. 04-23'52- E.# a diatanee of 314.34 feet fron 
SToSarllne interaectlcm of iwan Road and the railroad 
traokc now or fomerly of Consolidated Kail Ootporatlon, said 
point is aXxo ». IS'ZZ'OO* •-, a distance ot 2318.73 feet torn a. 
3/4*   Iron  pin  fosod alono  a  railroad  n^ht-of-way  <»   the 

corporation and the narttiwesterly comer of lands of "Fexxo 
Oorporatlen* flUlhe* 390, Paga 043); 

TSEMCS centinwinn throocfn lands of Kew York state Slectrle 
6 can corporation the following four 14) eoaracs! 

X. a. 74-3X'24' »„ a dlstaaoe of 109.78 *»•* *» « S? 
pin  set with a   sorvey cap  staafped   -SBOUBR hSSOC. 
vamaart 

2. », WSS'ia- ».. a dtstance of 123.21 %« » "^ 
pin set with a sntvey C^ stanped -WEtttt ASSOC. 
808EVSX5*; 

3 ». 74*45*47* s., a distance o£ 110.24 feet to an IMO 
pin set irttt a sarwey C*f> atMped "WHS* *SB0C. 
WOWfVWt 

4. S. WZ^Sl" 8., a dlstanceoc «4,75 f*et to the POOTT 
OR HACfi OT fiEeaoaHS, coBprlsinj an area of 0.316 
acres. 

AU bearing* are referenced to Hew YOrk state Elactrlo < Ow 
Plant datoau 

anMBBdiz c 
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J&SO MSnerac to the Grantor (i) euncrshlp at Vm CoUmlng 
relay wltcadKUzd pasxela Itovetbtx with (a) the wixw ud UUM 
^tyi*S^t^r»-«ehM taU ar« part jrf.ygh pywto rttti tfce 
*£leS&(w> awaatatAon oipjipMat eontxoUed tor meh ndMhes uid 

«w Swa^ln the oostetrt EO«»TiXao ****** V>*J*M ^S* 
rtOB-j 5to>etttJl oft of the gt3MCTtoi/OttWi*» tt«»t Ja tte 
SSctrlo owetatiaQ station nw l*c.t»d on the prenlaM wd CU) 

oudb  raoelc   nire*   Wd cable"   *«   »Ba»lR  la   thtlc psesmt 

E^iJit- pSafina the -mtf. lUtehiag CT.- pwnl; P«^9^i 
^^•r^tluit^ ««Ml«iM such o-owmlUlp, and swcto nseonts 
^Trt^e^^rSrSSeirSjaXl COMSV with eta cr*ne.t'» 
SSSTSatbera vW* sweet to the electric geiwcaWiw "Wliaa 
Sd iSaStmofawcJi relay switchboaro pM»ela. wlr«i and cabl"* 
!^ i^^Swswt* »w» riskta-o*-*** atoall be £lx«l with grater 
Set^^ST^ « earx2rt4«n d.«d « other iwrtxawat in 
^^dable fom ciweatcd fa? U» partiw hereto. 

ALSO BEgaWCTe to ta»e Ctraotor aorfx •»**»" "f1 Sffi^" 
way u an neeemiy to pewit the ««*« "*iS^SS' 
recomttuct, inspett, operate, aalnfeala, modify, n^!lu ^T^U. 

M «^y witrt*o«dp«»Blo "Itb the dwricex and rtbstatiao 
^^ycSuSlU^yW^«wtb1a«/ ^'^^Jj0^?^11^? 
^SSe «uch eaMMBM and ^^^"1S' "^J^SJ^ 
M^DIV with the Croatoe^a reasonahle rolea aao mniatiraa 
S2^in« tolecaK «wl «««ty -atter. ^th xespeot to the 
SSSrfSl ^ae«tl»o atation located on tte Pna^;. « 
aeeeHaxr or deaixMe, oore ap«:l*ic locations tor snch new 
SSiSrSkt^boSSr^mtJier wttb their maaociatcd wirea and- 
^L.^SS^rix^bTa coition ^*d or oth« instrueeat 
torMozdaU* too. eaeemed hy the parties hereto. 

mn^uoTttS^SMUrti of the Grantee that are eitnattd in the 
SSrt^^eratlSraStim now located on «»«.P«»d8e«. wU^ 
SrcSt B«S«eraare ooeponenea of the ayaten ,*l'.pSS5?f J55 
&rtr .para's •&ss?r^Ji*tt& 

loea^lln^pral4»?lf Meeiaary or ctealrahle^ »« ^«^y 

Panclhoards and auhatatlona,  and such eaaaMta and MflatB-os- 

or ether matmeent In reeotdatole fot» execttted »y tne pamira 
hereto. 

XUO RBSBWWC to the Ortntoe ri> ^"^ "* ^J^^&i 
Mtera (together with the wi«» and "^ ^C w•!"*"* 
neten with the data xauroes that they poattor) aw loeatea w 

ttNEEKUMt 
AppWdiXC 
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tke eoatxol row (also teoun aa the %old control room*) «imtcd 
off of the geoenter/tnzbiae floor it th« •lectric g«n«ur>tiDg 
sc&Um now loc*t«l on tli«t premises and (&*.) such eaae^at* sncl 
rtohtB-of-*i»y M we neesssuy <a) to penait sttoh netecs« Ntoen 
M^ curies to xensto in their px«»«Kt loc»tioaa on ttw pnmiMS 
ud lb) to tmxmit t3ut Gcaator to eoosferttet, recoMtmct. ixunpect. 

Sww, wiriBi .no e«bXo«» U) wtc* wncbwr 0»8S-10in ijesto* 5* 
relay twitChbosntPM^ U lor Croenidye SST onit • 3 (bfeb side 

Sitt^MTd panel 13 fiwr tswalt^e 6W unit f 4 (Xosd «Mo oi ssr 
• 4lTttd  (sTiMfewc madttcr 71S5 located On rcXay mlta^hbiMrd 

wy«td«L bowerw:, tbac to oxuoislng each ownncsMji, an* weh 
SSSStS anSaffits-of-way, the Crantor etoll comply vith tlie 
Srwttt^s roaaonable cuUs and regoiationa poj(t»lni«r to TOCority 
aSi **tAty aatter* with ww«t to Ow electric swwtlm' 
•tation ircated on the prenlsas. If necessary or (tealcsbla, tha 
idSeity and location of wch awteM. iriJMHJ ajut »blM, and sneh 
aamnMtnts and ri<jJ»t»-of-"«y. «h»U J^t flxwl *fl^are4t« 
aoftelficity by a corraction <Ja«d or other Instnaent in 
SwdSxe «<»«» executed by the partie* hereto. 

HUO   waaawmfe   to   the  Crantor   ill   owwraWp   of   tbe 
Gooranlcatlona wire* and om*e that «t«ad tern (a) «» 
dS»w»tton point to«wm soen mrea and cables and those «f tto 
?S«SS a^rlca ptortdex £or the prenlsea to (b) the Grantor's 
SOSTTOO, (Ul ownership of the camnlortlone ^f«'*»if^= 
that extend fwo (a) eoeh f«^^^ P?*^ » »'^ff^S rf the erantoV* aforesaid 34.5-W electric aabstatlen m liSrW 
Se^le **st»eion and <tU» wA •f»«7»wj ^'J^gf^S* " 
are neoeasary  (a)   to permit such «ire« and caU.es to «»a»ft in 

Gtantor to eonstmct, recoistimct, Iwjmot, «f5»t<^Ju4^*; 
•odltt! naoee, repair and xeplnea set* wires and cOXw 
^otl&d, ho^r. S2t in extxclainff such owwrshlp, and »«fa 
Staonanu and rlanw-of-wy, ttoe crantor shall comply with m 
SS^S ^r«SS5rrui« iid t^oiation. ?***£** tiL!!2S2 
end safety aattert "1th ««)(«« wttMelmrtrtBweratgg 
station leeattd on the ptwlses. tt•*>*WJ&^*~~f'j£' Idantitv and location of such wires and cables, ana suen 
inutements ^nd rlghts-of-vay. shall ha fixed rtth «rett«r 
sfMclfloity by a correction deed or ether Inatmaent in 
recordable form executed by the parties hereto. 

KLSO nesPBUHB to the Ccantor swah easements and xiyfatt of 
«ay aS^^^S W^mlt the ««^-*»»^S'S^H^StS and cabloa to be installed on the premises, and to pouit 6tw.t»r 
tTcwistrtict, reoonstnxc^ inaptct, operata, «£Btoto, ^1^, 
reaore, repelt, and mplaee anch eocmmicatlon vire* and cablw: 
r?^.^Su to ba lSSjl«l nxnnlng t•^*^^S£S, 
at   the  tol«J»on«  company across   the  preaiaea   to  thjiii-jv 

however, that In mxorclslng such aascnants end rl«bt»-of-«»y/ the 
<£& ££l comnlv wltK the Op-te^s «*£"*£* ^« J^ recralaUons   pertaSiae  t*  seettrlty   and  safety  matters   mn 

premises. Xf necetuwM or dcslnfele. the fctoelflr ^i*ioeJ"<" 
of eeeh eascmenta and ngata-«f-wiy «>»»^M** ,*^*fL,5 
correction deed or other Instrnnent to teootdable form ews»«ted 
by the parties hereto. 

KSO KBSOOnm to the Stantor M^O"*^" "J^^g^S; 
«»y as are neceasary (11(a) «i? ^S*^*^ ^S^fl9,,,1^^ 
eieetrital discoBaect ewiteht* M-?* ^^ W-^^JS^^iS^ 
present locations oa the atroetnre MW*

1
*^ ^SLS?"

1
 is7}Z 

So«p-cp«rated electrical dlaemoeet «dteh 10^5 Miloh 
Jmictwre and switch we described to Appeadto » hereto) and (b) 

CWiWIIICC 



) 

to receBsttuet* w.   peaodt   tte   Ormitot   to .ttnstxuet« 

fltetrieftX disoosBMBt mitcfaiur 10-76 «jd B3-77/ sad {11) (a) 

Inspect, 
said 

 „ „„..  „     _ ) t» 

^a M-7T to r«wln la their pwaent Jacatlona on tb« stmctMr* 
«s«oeU«a with Cite ItS-kV «oup-<ipe*ntcd electric*! dl»eono«ct 
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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-l 
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EXHIBIT C 

ANNUAL EMPLOYMENT AFFIDAVIT 

STATE OF NEW YORK ) 
)Ss: 

COUNTY OF YATES ) 

I. 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 
Februai? 1, 2006 (the "Payment in Lieu of Tax Agreement") in connection wrth the following 
project (tte "Project") undertaken by the Agency for the benefit of the Company:    A) (1) the 
acauisit on of an interest in a parcel of land containing approximately 153 acres located at 590 
S Roi in"e Town of Torrey, Yates County, New York (the '^and"), toge^er with fce 
existing buildings located thereon containing in the aggregate approximately 91'9f s^e ^ 
of space (collectively, the "Facility"). (2) the reconstruction and renovation of ^e facility 
including the acquisition and installation of certain pollution control facilities, and (3) the 
acquisition and installation therein and thereon of certain machinery ^JWnjent (Ae 
"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 Comply as a coa^-fired 
elecfric generating plant and other directly and indirectly related activities; (B) the granting of 
certat-fmScial assistance" (within the meaning of Section 854(14) of the Act) with respect to 
the foregoing, including potential exemptions from sales ^'^Pff^J^^l 
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 Parent m Lieu of Tax 
Agreement the Company is required to file with the Agency this affidavit (the Annual 
Em^AffSavi?') Licating the sum of the average number of ^ .^e =1^ 
employees (40 hours per week equaling one full time equivalent employee (' FTE ) employed by 
^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-l 
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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 GKEENIDGE, L.L.C. 

Sworn to before me this      day 
of February, 20 . 

Notary Public 

012402/00026 AI.BDOCS225648v2 

BY: 
Authorized Officer 
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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 THE 
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"), ^ 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; 

WTTNESSETH: 

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 refeired 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 piresented 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 11 action" (as such quoted term is defined under 
SEQRA), aind 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 

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 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 m 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 Perm 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. 

"Affected 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 smd not the Agency were the owner of the Project Facility), including but not Umited 
to (1) applicable building, zoning, environmental, planning and subdivision laws, ordinances, 
rules and regulations of Governmental Authorities having jurisdiction over the Project Facihty, 
(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 Chairaian, 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 torn 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 m 
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, 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, :is 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, 
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 m 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, 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 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. 
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"Lien" 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 hmited to a 
security interest arising from a mortgage, security agreement, encumbrance, pledge, conditiond 
sale or trust receipt or a lease, consignment or bailment for secunty 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 , matenalmen 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 tune 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, earners and other similar 
Liens, to the extent permitted by Section 8.8 of the Lease Agreement, (Q 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 
theProject 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 Perm 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. 

"Proiect 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 6NYCRRPart 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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"Temiination of Underlying Lease" means the termination of the Underlying Lease from 
the Agency to the Company, evidencing termination of the Underlying Lease, substantially m the 
forni 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 6671, 7.2, 8.1, 8.2, 8.3, 8.4, 8.5, 8.6, 8.7. 8.8, 8.9, 9.1, 9.3, 11.1, 12.4, 12.8 and 12.10 of 
theLease Ajjreement, (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 tune. 

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 shall 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   Lease' 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 II 

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 hereimder. 

(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 quahfied 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 III 

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) It is 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 XI 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 Facility under the Lease Agreement, is required to perfonn 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 m 
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. 

P) 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 h(a-eunder 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 XI 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 provxded 

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 pnor 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 certam payments 
in lieu of toes 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, 

-16- 
012402/00026 ALBDOCS 22078)v3 



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 W 

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 authonty or any civil or 
military   authority,  hurricanes,   storms,   floods,  washouts,   droughts,   arrests,  restraint  of 
government and people, civil disturbances, explosions, breakage or accident to machmery, 
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 Comp;iny 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 nov/ 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 

MISCELLANEOUS 

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, sunender 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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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 
Albjmy, 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 contrary to law in any particular case, such 
circumstance shall not render the provision in question inoperative or unenforceable m 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 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 m 
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 Agency 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. 
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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. 
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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. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
AtrtheHaed-Oifieer- Chairman 

AES GREEN1DGE, L.L.C. 

BY: 
Authorized Officer 
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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. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
Authorized Officer 

AES GREENIDGE, L.L.C. 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF YATES ) 

On the 15,h day of February, in the year 2006, before me, the undersigned, a notary public 
in and for said state, personally appeared JERRY N1SSEN, 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 HI 
Notary Public, State of New York 

Qualified in Albany County       . 
Commission Expires Dec. 31, JloOia 
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STATE OF NEW YORK ) 
)ss.: 

COUNTY OF ONONDAGA ) 

On the fi-Z day of February, in the year 2006, before me^ the undersigned, a notary 
public in and for said state, personally appeared p^y^/^f personally known to me or 
proved to me on the basis of satisfactory evidence tc^be th^Tndividual(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 capacityCies), 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 

LINDA LSHOFF 
NOTARY PUBLIC - SWE OF NEW YORK 

NO. Cl-Si-^OSf • 52 
QUALIFIED IN YATF.S COUNTY     n 

MY COMMISSION OTIMtS O^aO-M'9 ' 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 
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cap staRWd "WElZEfc ASSOC. SOSVETS", TBS TXQE KXNT op soEGzmxins 
which point is H. 26*38'09' E., a distance of 183.53 feet from 
the eentecllM intaraaefcloa of Ztake toad and the railnad tr»cks 
now or foznarly of Wnu York central Railroad; 

TBOKE contlmtinff through lands of Haw Tork State Electric 
c Cata enrporation tim XolUwlng aix (6J courses: 

l.   s- co"20'0<r «., a dtatance of 267-24 feet to an iron 
pin set with a auxvey 09 stewed -nxUEk assoc. saxms't 

Z.   V. 29»S2*26- W., a distance of 373.2S feet to an iron 
pin set vlth a suzvny cap staaped 'HEXXrCR ASSOC SOSCVETS"? 

3. N. (0*02'40' S.r a distance of 393.46 feet to an iron? 
pin sec with a survey cap staaped "wfizm ASSOC. STHWETSV 

4. S. 29#STX7' *.., a dlstanoo o£ 160.M feet to an iron 
pin set with a survey cap staaped "SEILER ASSOC. fiORVEKS*; 

5. S. 60#10'23- «.!  a distance of 126-45 «Bet to an iron 
pis set with « survey cap staaped -UBUBH ASSOC. sawrsxft 

«.   9. 29»52'32' e.', a dlacaaee of Stia.M feet to the WXWT 
OR PUCE or BrfinoaiHC, awpneia* an ares of ,2-'60 acres. 

ALSO. AW, TBKt TUtSf OR EMUCEfc OF XAKD oed^&cd by an 
foisting 34. & W electric: mhstatioa lylne within, tae lanos of 
»aw Tort State Electric fi Oas Corporation an the town of Torzey, 
county or Tated< and State of Mew Tork, bounded ana aescribea as 
ifollowai 

aEcunnMC at a 3/4' Iron pin found along a railroad r^j- 
of-way on the southerly oottttdar? of lands of new Tork Statt 
Electric 6 Caa Corporation and titte aorUnnffiterly comer of lands 
of "ItaTO Cozporation- {Uhejc 390, Pa«e 943) i 

rmtat leavino said beglnnijur point and ronnlng thrmA the 
lands of dew Tork State Electric « Caa Coxporatioo M. 01 02'00" 
E., a distance of 1017.81 feet to an iron pin see with a surway 
cap staapad -SEIXER A86OC. SURVEYS". IHK TRDE POWT OF BECUWOlt 
Which poiat is «. AVU'SV «,, a distance of 1382.86 feet tM 
the centerlino intersection of Lake toad and the railroad tracks 
now or fozverly of Hew Tork Central Railroad; 

J 

,) 

<J 



•nt&RCS through land* of Ken York scat* Eltctric ( Gw 
cozporation the following taur (4) covraes: 

1. S. 7l"a3'5l" »., parallei to and 3.0 feet from a. 
tMi.iai.na face aad Uuttuah drill hoX«9 Mt i» • curb »t 4.00 
ftet and 170.50 feet, « total distance of 374.90 teet; 

2 H. 16"41'20" B., pamUttl with and 4.00 twt, vevt of a 
curb aiarked with driU holw, a dlttcaaec of 6B.94 fecti 

3. R. ll-lB'Og* S.. pweaUel wlj*««« <•« *«« *l«*,» •« * 
each marked with drill holes, a dUfeanco of 172.50 feat; 

4 s. tf*36'44* s., parallel *tith and 4.0 feet east ot a 
ouch Marked with drill holes, a distance of 60.60 *«•* to 
the POWt OB. RACE OF BEClSHtMB caaprisinf ah area of 0.Z74 
acres. 

All bearings are referenttd to Hew Yark State Electric « Can 
Plant datun. 

ntso inesBWrtHC to th« Ccauttt ownership of that portion of 
the mlseTaw occupied by the erantor's existin? auostatioa 
(tooSiM the^o^SSi* tlectrie «**tationj lying *xthln tte 
landTot Hew tork State Slectrtc i Gaa OJijoratioa *»Jhel«?« «* 
Toney, county of tatcs and state ot Hew York, branded and 
described an fellow*: 

BBCXWttTC at a ooMsrete WMMM «»«,« •if19*5?hSSr^3? boundary of V** York 5t»te Boote 14 and v«rt of Swarthout Road. 

tSEXKS. Xeavine wid beginning point and ruonino thro^h the 
landa^ftow York Itate aectrie t tea torpoj^ti«« ». »3«' 
E. a Olntance of 470.43 feet to W ixw gj*.*^^ * ^SS^g 
SST^lat iail. M'aS'Sa' K„ » distance of 314.3€ l«t trm 
SS^MSrUne intetnection of lanpcun Road »< tt*,^1^* 
tnckn now or foraerly of Consolidated Wl tt^nttov s*" 
o^S^ia also K. 75,Z2?00- «., a distance OX 2310.73 f««t tixm*. 
§^ tooT^li fooad along a railrort "^t-oir-^ay on tot 
sontberiy boondwy of land of »•»» rotk f*^,^4*? *SS2 
Coronation and the aortbwetterly comer of lands of -ttoxn 
Corporation" Oiber *«>, page 043) # 

THEKCE coatinoing tfeeoegb lands of ««w York state Electric 
c Cas corporation the following four (4) coarsen: 

1. B. 74-31'24-«., a •**«<«««jX^"^! i£&&WKSSot pin set .with a socvey «ap stamped SSHIBR ASSCX:. 
amnvcsri 

2. H. X5'3S'1S- «.. a distance of "S^l «^» "^g1 

pin set with a sotvty cap acesped TlEIifiR ASSOC. 
SOSVSKS*; 

3 H. 74*4S'47» E., a distsBce o£ 110.24 *2f„^*»^2a 

pin act with a snwey cap attoped "KHJUA wsot, 
aQMCVEYS'J 

4. S. ir22'8l- B., a distance of ««.«'««^ ^f' fSl OR PLMX Of BBSBWIHS, eoBpr*alng an area of 0.31* 
acres. 

All bearings are referenced to Kew York State Electric « 6«s 
Plant datun. 
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Mao RESnonOTC to tbe Grantor (i) ewncrshlp of th* CoUowiag 
relay »wiMa*0Ard pantBl« itojrethejc with (*) the-ix«s arid ejblws 
tfiat ewmect the switeaws taat art part of noch p«»eU rtth the 
devices Afttf smurcaeioa emiS(«u»t ooatroUed toy sadh sidtcncs and 
Cb» «w Hir« nd, e»bl«* that anpp^ *C/a: power to emii paaala) 

RSM locatrd la the eoBtrtl MMklOM knwm u the *oMl o»t»ol 
rtai*l sitnated otf e« the generator/tnrhia* fioor in the 
Sectric nenerjrtinj station m«c located oa the prealww and CU> 
SShSSeKStToaa rtflh^-ofHjfay "L"^^,^7JSL^JS^ audi panclB, vires mi cables to reaain in their present 
loStiSr<» the premise* and Chi to pwsic the Craator to 
eonatroct, reeowtrttct. Inspect, operate, ^aintoin, noaify, 
SSoTeTrepair and r«>l«oe «S5 pan^L*. wlrea and eabieas  panela 

SS^Ttlit in eatercmaq soch cvn«r«hip, and such Miemants 
Sdrl5t«a-or-^, the Grmtar «haU co^Iy M*th the OOVM'S 
SasonSSe  «W and re^ttUtiooa  pert»i»&9   to  awcerily and 

located oa the p*e»tUea, If neceoaary or deairaMe. the i^atity 
iM l^Scmot such relay switchboard panela, wire* and dablea, 
^d ^^we«w»S«dri5.ta-p£-«y. ahall be fiLxwt «itk greater 

recordable foxa executed by the parties hereto. 

USD HK8HWW6 to the firwtoir «w^ ««"«»" *j* ^SS^t 
H.y » «r« aeeesaary to peralt U» f^j^ "«""*£**' 
reconstruct, inspect, operate, aaiatala, "odify, reaovr, x^Pflfr 
SSdT«SSr W maeW ^y sjAtthboard pj-jOa ««g^fl *• J? 
expmsIS or zepiaeeaeot of the U5-W and/or ?*:*rfT SK^fl? 
awtSTlocated in the w^"*^^ "5S^d.^ ^fSU^* «^ the wires and eablea that ceaaeet ewitidwa that are part or awn 
S2  Mli wltSboard panels  -1th  tbe  de^lws   ana  wbatatlro 

«£rcLsiB9 .ucto eu«awnts and rigbts-of-way, the Grantor shall 
SSw ittth^TtoSSoc'o reaaoaahle roles »»d re«niatiMa 
?5?2ni« to Purity «id «£ety otters ^.tt ^**J? ^ 
Wieetnail senemlaa station Xmted « «*"/PS^Srf. fi5 
neeecBa«y or deslraUe, wwee specifle leeatioas. foe OTCh new 
wUrSAt^bSS? toother ^tt j*«*f -"^J^ r^-S?' 
cahlis. shall he iW bjr • ^wjeti^Lf^^E.^^ ms"0"** 
in rwcordable Cora eaeeated hy the partloa hereto. 

MSO resaWCTC to• the Crsnwuf (i) the rljht *»3P«2« 
certalnJlC/BC low ^oXtage oiroalt breakers located °SJI&F**XZ 
toitSnt«m»ane2hoaw>s of tbe waatee thai: are sioaited ia tte 
SS^telSekting station now ^^."^•Jgj'tS^,.^ einmit tanMbexa are coopeaenes «* tho *Jr«e« auit prattts »e 
SSSraUoa and ae-SS^Mtion of W$^tl*£j?e&%£ 
lafeatMl an the oreBises of the Crantorn Bforesaia **,9-KV 
SStSc 55bdT?t^2Sd n^W eleoteic eubstabioo «dU« ««h 
easewts aad nghto-or-vay as are MO»««7 *f 4?"^,.^ 
Santw to obtaiiTiiDaas to such circuit breakersla ««*»*«» 
m^u the iSS pro-Hted, however, that in W"^*"* ^ • 
SSt to opecats mSx circuit breakers, »nd such we-enta and 
SSt»-o£-^WY, the Grantor shall cooply «rtth the Cwtea^a 
„SSSSir^lei   and  revalatioas   pertalaiOfl   to   "»«"y ^ 
S«S?«St£rSith xJget ta the*3^ie ««i«a^«r ^M» 
loeatidoathepreBdses. Xf newa^ or ^JSJIO, m^togg 
nd location oFsoch circuit br»afcBe», AOW ^J^^SSt^of- 
Panelboards aad svbstations, aad «^ «??i,»St? ,^-Si^dttd 
wy, shall be fixed with greater specificity by a ^^""fj *?2 
or other laatwaent in wootdable f ora titectttod by the parties 
hereto. 

KtSO RBSERVXSC to the orantor tii ownership of ^J^0^ 
aeters (together with the wires and "J*^ «** .^ftSLdto meters with the data sources that they oonlteri now located in 
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the control room Ulso teoua as the "old control cum.") «itwted 
off of the enoerskor/fcnzbine floor in th« «Xectric gcnorstiog 
station new located on tfao pnaises taut (ii> «uch easesents and 
nohta-Of-MW •* •»» ncnwaary ^a) to pcmit such taetexs, wwrta 
and caxaes to xawln to their ptaaaat locations on th« pr«»i«es 
•sd lb) to iMuad-t the Ccantor to coaatruct, rcco&atrnct. in«pcet< 

Setew. w±«a and eableaj (1) Mtes «««»»« OSaSr 1067 locawsfl oa 
Slay «witc*bo»rdpaiiW. 12 tor 6r««nl«ta« SST nalt • 3 (W«* «i*! 
Sf'ttf « 3|j (» actcr mauet D9BS-t«6« located <m relay 
diitchboard panel 13 for Crwmidjo SST unit i * (load ride o« ssr 
f 4llT»a (»vtar trnnber 7ISS located On relay swUxUioatd 
L^i U £or ©cttnidB* ESS «±t I 4 Ooad «1« W8 • .«» 
MS*ld«l* bowaw:, that In «c«rct*ln9 mCh ojrnMrahip, Md sucb 

Graatet's roasonatlB tnles «»«« e«gttlatlon» portainlw to wscority 
aad .afety aatttrs with wai^et tc the eleetrle, owratlM 
action Ircatod on the ptenlms. 1* Mewaeary or desirafala, tha 
Identity and location of auch nttens. vLcwt and cable*, and woh 
«^m»L and nflbtB-of-way. i*«ll b. tt««l ,^I1W*,« 
•oeeificity hy a correction deed or other uustruunt in 
SOTrdabla *««» axacutcd by the partiee harefco. 

ALSO RESBKvnw to the Grantor (i) owwnbip of tbe 
coanranlcationa wiraa and eablw tMt extend tea (aj tte 
dSS^tton ooint batween am* wixea and cahlea and thoaa of ^e 
tS«ihone setrlce provider tor the pneiees to ft) ttie ejeantor** 
iSmWO, (HI o-Srsbip of the ctaanaiaitlMW £»'«*"£" 
that extend frea (a) jroeh denarcation point to |b> the premixcB 
S« «MaSS«r« aiotesald 3*.&.W el«itrie aubatatlon and ZW-W 
Sa^ic aitetetioa end (iil> wd. •*•«»««* SS^^^S? S are naoaasazv (a) to pezait am* wiraa aod eaU.ea to waain in 
tiMlr pwiwt ifrtatiMTon tba prw>ia«» and Ibl to peratt the 
Grantor to eanatwet, reconstxnet. inwoot, opcarat^ inalntaln, 
nodxrv,   renove.   rapair  and  replace   aneh  vt»a  and  cables; 

SaeSta and rlgt»t»-ol--ay, tte caaator aball c<»ply wxth tne 
toStS" n^oSSd. rulM ILd rc^ulatlona pertainla? to oaenrity 
STlSfetvlSrt^ "ith eeapSt to the eXoctrtc oraemtiM 
Katun MeaUd on the premlae*. tf we«»«fy or dt»i«aht«, tte. 
idanUtr^l location of such ultts, and C^les. and avch 
S^-S, and ri«ht.-of-«y. ahaU be Oxmi *£***?*% 
MMeUioity by » corraction deed or otber inrtrowsnt in 
zeeordablo form executed toy the partioa hereto. 

ALSO BBSBRVTWC to the Grantor auA aaaounts and rights of 
way arSs^SS^ to permit the «"^»«*«^^»£"S 
and cable, to be inatalled on ^SPf*"^' "^'0.S^*Sf^r 

to ooaacrnct. reconstroct* insp*ct, oporats, n»XBtaXn, nooiryr 
^^f^^ir. ««* replace ancfteoMunication wlrea and cables: 

of the telephOM company aCEosa the preaiaes to tbeiis^wr 
SaiS±c^St«Son1ISr¥«.5-W elecm« ^'Z&SL*!****^ 
howevmr. that In exaroialoc muA aaaocntA and rlwhta-of-^ay, tho 
teIStS^Sm CT«SyvltS the Cnmtee'a raaaonabla ml.* and 
"SSStl^peSSBdnT w security and aafety wttow with 
reScctT w 5; rtectrloal qen^tm, "tatioo Wated on the 
JiSdSs. If necewary or deairtWe, tbo iitaitljr "5« ^"^^ 
tit «mch caaonentB and "^t"-^-^^ _^^ v^ -f^^St-J correction deed nr other lastnawnt In rooonlablo f or» ewontea 
fay the parties hereto. 

ALSO RE8EHVTO5 to the Grantor auoh eaBgaentfl "wl "fl^g^S: 
«ay aa ar. necessary ttl (a) to p«x»it the «»*«£» XlS-W 
electrical disconnact ewitdya h3>76 and M-TL^JS^^lis^ 
prarnnt location* on the atractnre assoclat^i witt the **>-« 
^oup-operatad olectrtoal dlawmect «*lteb fO^S V£ig> 
lemcenre and witch axe described In Appendix » hereto} and fl» 

Appvntfxx C 



to oezwlt th* Grantor to .oonatruot, reconsttuct,. ia*p«ct, 
ossrmtc. oaiotal&r wxjlfy, zcaove, reptlx acwi r^piseo said 
SSScaX aSwoiet witdiM M-76 and. B3-71.- wtd {il) {»> to 
BerttLt tie Cr»ntor' S 115-kV electrical discoOMCt owltcbes B4-7C 
5MB4-77 to smaia In t3»«ir prwent towtloM on «»« rtju^jw 

Switch B«-76 {trtiKai »tXT>ctuxe •nd 3»ltch are <l««orli>«<l in 
itnMdU P berets and 0» to *^ ,^Ji!%&* **?**?£& nmBaSaeuet, inapect, operate, «»»»*^ »**5^ Z****' S?^ 

mStcfaM W-7S «M> »«-75 and tHelr wodatad otnxeturea. If 
SS^Sw or dSirS.1*, tto looatioa and tdtotity «£ an^ 
StSctnris,     evtb    electric*!    dltconneot    Bwitehe*     and    each 

meaifioity by * eotfflMStion dted or other Instruamt in 
x£cM««bi« tern executed by the parties fiereto. 

JOBO 8SSSKVXMS to the Gtaator llj jowneecbip of the Grantee's 
elcetriotSm«S«aloa poles, tu-wsr and atructarea (tOTeOwr with 
SxeiT iUocia^   or«S«ad   and   unddr^ronnd   wirea,    fljctureji. 

Mcesilrv U) to poMlt aacft poles, towcuca, struotareB, wires, 
tJSZS* i^nS^s and tacUltl.. to r-».ln in their present 
locaaoM onthe presses aod Ch) to p«».t tb« Grantor to 
i^Hrttct. ^recoostniot,    inspect,   operate,   naintaln.    nodify. 

flztmres. asmirtsDWices and taellltles; provided, boueyar, CMC 

way, the Csaator ShaU oowply with t^^4^ •^S^£iS,*2tS and reoolatioas pertaining to security and safety nactnxs >tttt 

XtSO RBSKIWJHC to the Grantor <1) owner^tp o« the Crantsw^s 
oloct^KSStlea poles {t0«e«!!*^thJS^«2SS^KSld overhead and underground virea, £ixtnte«, appwrteaaacss and 
cSnnnlcaU^a eacllltlesl now located on the proaiaes and (il) 
MA. easitaeats end dgfats-cfiqy as are w^«ry <'^***au£ 
such soles, vires,- CUctnru. aiipmcTnianmt and tacllltiCT to 
^l^S thiifpiwent lowtlSw on the P*«*!^^ <*' ?* 
oSS the ©nrntor tn ttmstmct, teconstruct, iMpeot, opjwste. 

fistures, wjwrtenancta and faculties; ptowlded, 5?^7St^«5. 

w»y, t^Grap\or8h*Ucos^yifltttt»«rm^» w^»^^g 
and regulations partainiBg to aeourity ^ "^i.ISS^i th« 
nwpect to the electric generating station J

loe««f ."J" ,.*5* 
rcSlSes.   Ifneoeoaary or desiiaihU, the *^^^ *£?*¥& 

such easaae&ta and rltfht«-««-«»ay» ahaU ** A^"* *iSmS^ S 
sptcUlelcy by a ceirattoa dert «»« "^ instrwent *n 
reooxdable form execcbM by the parties hereto. 

ALSO ttSOWnte to the owator (I) ««!^^* ^JSgSflS 
onderstowal gas pipelines (ta^ether with ?»«"A;af•;,f*n 
SS^IS^ aid svrSS «aeilltl£) now leeatedw^s^^g 
and ciij sneb easencnta and righta-of—ay as are ««««»gf5^"'!£ 
pendt suen pipelines and Stacilitiea t« "!^ ^K?

1
^* .HSM 

locations on So preaisos and  (b)   te per^t  the Grant©? to 
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coMtruet,   rftcoMtruet,   iaepect,   cpttztf,   maAftMln,   modify, 
rano»«.    inwair  UKt   replace   wc*  pipaOlaw   wx*   tadUtlw 

caaeicnti a»d rlght»-of—ay the craxrcor shall oapiy with tte 
Grime's reasoaable rules iwl tegulaciOM p«t»li>in<r to »ccu*lty 

•UtlQB loeatatf on th* OTWAWMS; If M,:^*^^.*?^rfl*i*' "2 
location Md lOwaty ot auA plprtJJua w* XjcliittM., and ««* 

raeclflcity by a correctioo dewl or other iaatxmeat ia 
^wdaUc CMS executed by tbe pwctie* hereto. 

HUSO RESnnmB to the enntor hawrndto (i) mmtrsbl? of any 

SASIIMTBJ Of the 34.5-W aafl 11S-W srubstktiMu rtrf^txed to 

S xSaln fcn ita p«««nt loeatioa oo the pcvmitvs, and M panpit 
S^^ to coaatnwt, seaooBtroct. inspect* <»erat«, «»«»**, 
SS^    r««OTe.   r«p2i.r.   and replace any sveb wrcmndlmr wtce* 

Mv^dTho-wmt, t*i»t to exercising «uch owMtsUp< »d "^ 
S^Xi^ti Sd riahta-ot-vav.   th« Grmtor ahall comply with tbo 

Sd ertoty^rttttT-itb respect t» tta «i«»t«^*^ffijf*8^ 
K^^l ScSti-rpreoS stwBKJin* wire. *«* •^f?f?SS 
id rtSt^of-way, atall be ruted »v * correcttoa deed (wpthcr 
inatraSatS »«adabl« fora exeeoled by the partiw h.!*!*. 

amo waaawnw to tbo Cxamtor «i easeae&t and zlobt-of-way 
acroaV^e ptemUes caoveyed barrfw for percomel. vdU<d«a and 

(ijtbe coBBtsBOtioo, wcoartroctlon. i i»«?,^«^k_12K2F^2?l iiintS«BS?«SSSrtiOO, teM^iXWir »Pd wpl-o»a«tof the 
G^tS^aaforeaaid aubstatlona; the t««ti»jr ter'.^^Str"! 

oneb «fl>9t*a<»s» and the «MW««jtlTO, ^St^ SoSi 
inapectloa. oparaUeu, •alntenaace, nodltlcatloiv, reowml, repiiir 
S^rSaceoSt Of (a)  »wA relay «ltctooart paneU »* tt«^ 

•<4>^r^ni  Estiiwi     (a)   the firanteur'«  afor«»aid CoiewwiicatAOPa 

diaeonaect   swlttftea,    le)   »»dx  electric  tx5uuariaalonpoj.es, 

SiStitid^Slcatieii facmti**, («> "S*^,6^ 
dSer^Htloo poles,   toneta,   anroctnres.   Hixea,   «f«^:*i *^ 

s^iMriSpalliiM and fadllttei, 0»1 anoh W^^'J^^^? 
tS) Ihe SSa^n Sf «<* AC/DC ICH TOlta«e ci"^^^! 
iwid&SL ^^«*r, that la ex«rcia4n» »tt«4« eaaenent «15K^**^2^ 

ana wgnlatloas pertaining to »««city S^^SeiSa m tS 
reapact to the iiiewrie «reaex*tto« •tJ^«5WISf?ra ^pott 
pceniacB.   the ttraator'a eascaoit aad xL^^tl^^I^ SiSout 

Ualtafclea, tbo pment *****% ""T^S dr^SSt^d the 
neceaaarr or desirable, tbe location of w«_^^*2?Vi«Si iJSl 
mSSiSS of anch *»««^tMd rj^t-of-j^ «^i ^ «^a^g 
greater apedficlty by a «w*ectl«« deed ototoer inscrwat«« w 
recordable lorn executed by the partlea hereto. 
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IBE CMOTEE'5 masonabXe rules axtfl tpgnlatiow pertmlalng to 

S« MISSSM!     Ill the Occupation*! Safety an* Jlwlth Act o* 
I«B   ain s c   S 651 ct JHWTT {Ai> the Btoh VolUcre proximity 

KlwtoSwil Wtety Code  UU»ST CZ>,  M c«ch say be BBftnde* or 
snpurKeded ttot tiM to tiM. 

ti 

J 
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~Zt&U. gnj^i^'£e£*dW ^^.ST^fc IlS»^ 

iis-wT ciwsiit  ^"^^^"^ thTul-w el«ctJ*e»l *£*S,,*S; 

t«Mttt«! fowJAtion. srowdi**, ctf^SJ^rtS lta as»ociaMiJ 



I 

BS» Tan, rates Oranty, 8t»t« o« new Tort:- 

Si ^SfSS IS^S ^tTffiSea Stb tta prepare « 

tmd«x tht »«t«r» thereof. 

pew ycrk State Sleeve «BWW»«UA»«W'^ M p^^^ 
ot *-erica ^^^,<^:t^iiXtl«» «Sd »aint«imoe of ste 
states of *^i^|0»^!Jf£^« SB^» of the 8e- tork 

under the «tw« of Beuece late. 

over the above ptealaea for these pnrposea- 

2«, 19S1 ^e^^^J^i**1 "LSJJ^J,, .Mrtant,, thirty 

(30)    feet   in J'i<teft'. i£f ^^MrfT^^OT o« ttut abow prwd*«» 
tauter th« wttt* of %^„ilM^r tomtv w? s«n«a. awJ tw 
tS^^^^rtSTaS^J^ ^S5 W e^ire o. « 
anont oexobes 15, 2004. 

.Tot* State deetrlc *J^ *2^*uSa^S^ HOWEVER,   audt 

BKlitrWIWg. 



CBPSMttWp 
r. SMLUI 

clerk's Otiiee «ept»oer 3#  *°>t " SeacriD©* m » instruMBt 

£3%^ said l»i«l«»»y l«rt»J»g »5» TSSTIIV  lante oC »»» tor* 

csntril Jiallro«a ^BV^LiTT Xe nM »exes of 1««W  •nd b,!ln' 

o 

J-~\ 

J 



X- 

) 

-J 

xepmaAr P 



OUXHSCt 
&, finxtlkOttC 
(.1 

* APPENDIX A-3 

leading ?^^^M*^,
0
 tte ^nSc oTa^W ««» »«» «5 

y**0* •Ll^S^'dEtoS'^Vi^ aS»ta» «*«M» north mio« 
tbe north »o•«u «• **•* ^S»*iwBt comer ChftX«o£: ttence 

WMtwrty aXo,i^ii^Sr,2Ii,^Sc. torts saoi«9 saw M«e 3 
^i-11118 ?l*LJ,i •iJv? ^w^Enld outlet 4S <4xa4»» 3« li*** t«> «*" 

^^ n? -. ^V.Jt a SSn»«nd 62 linka; theace South 25' "••t; 

3/4 *erc» ox land, »« P?'r?f«^fDr »«« USGE or puxposea oi a 

GeetgB Torncr Jw rf^mSfff? *T^** 34 of »B«la at p»BO UO, 

deed. • 

Ea«t 2 <*^,.^¥«T^i^awi^ Sooth 23 d^ctw •«» 30' 
chain and 2 >*Qto^Af«k. 4 T^to « theHo^ 6id« <»* th,: 

r»iXroad a^orwBldr  «>^»![?*f27 ,iS?o£ land »iwl 29/100 of 

l^d'in'S SS?" «Sl^u^it "Si: in Mhor « of 
Dcods at p«g« 261, 

that porUon of «»" P•6^" ^IHt   ^oSJSS iTiild ClerJC'a 
Ofsiee in Liber t3 ot Dcoos at pav ,5,:'* «H»-*»*«I 
laoul •ore or loss 

*  Ooniinff X. B-  Cc«WBy bT t« **Sf' J^^Z^STT and   one 

Also  exceptina tteref»Jj 101 S^* P?^ '^ |HSu«rw^ 
conveyed % «•" *• "S0*"6* 2 ^«ld ciS^ OffieT• "*>«* R. R. Coavany by deed xscordad In said Ciorit » WM*» 
91 at deeds at paflf* S44. 

Alao oxceptl^g thrt portion «iij«y^ V^" ^/^d'l^aSid 
York central « Budson ftlwr »-»- ^l .|y *^ x«a»«• *- 
office in I.lb«r 91 of deeds at pa^o MS- 



Bein© » portJLoa Q£ the premises c«»v«y«d byjtoy Sijirttwt to ««» 
?ot)t Ceateal Electric dcrporatioft by » dced^ttd S«pt«»b« 30. 
1936 «3 wcorxfaci la the t»tw County cawrfc'B 0«i«e oo Oetobec 
Si 1OT6 in lib«r 141 oz Petes at »a«e G02. 

It is th« l»t«ntioa •« the Owsd to Whic* thla Appendi* i« 
itt^diedto convv » «W Ceftntation. Xw. all of the real 
iSSSS S WHTxJtk State Ueccrio t tos c»*po«ti6a at the 

SJSr  sbite sieccrlc 4 c*3 ceapozationf  SUBJECT,  BQWEVER.  »f 

pi^^r » described sfonttid and hereafter. 

) 

•) 

._/ 

TOTW. P.17 



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 Proiect 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-l 
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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, Perm 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. 

0)2402^00026 ALBDOCS 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 
AuthorMed Officer 

012402/00026 ALBDOCS 222224vl 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On toe ?£ day of February, in the year 2006, before me, the undersigned, a notary 
public in and for said state, personally appeaxedj^t^ (f >£^ personally known to me or 
proved to me on the basis of satisfactory evidence tc^be Ute mdividual(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 

LINDA LSHOFF 
NOTARY PUBLIC - STATE OF NEW YORK 

NO. 01-SH6956282 
QUALIFIED IN YATES COUNTY 

MY COMMISSION EXPIRES 02-20-20J1? 

-3 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 

A-l 
012402/00026 ALBDOCS 222224v2 



SdwtWc 4,10 ItecriptiM ot Ik*i ftvptftf 

Ss&biitMtXoBXBzJbssiltSssi 
M ilwi niiih tUm ritwr nr pml- -'*—* -=«• --, 

BMA bte ^ W^ ^ «t»m tf ttaa«F Yaw Cw^ MM Y«^ od Ac ixw» «r MCOM, 

Mt*a » wftr aapint tit feflBintd 
HB ScBtr Mri ft* BQtr «M 

« Miaeim flu: Ant hMtaac 
19fl» nt tH t^^cnantu ratric^ms^ 

taaMMSBneiBi 
fiaq^ Md KK^ »*nrt r^«W "^ •»>««»*«» **««* *^^ 

MCM h^^moM tM CtMB^lS tltfttnl-BMB Ut ^r NYEBO KM^ is Ike 

MtRfc -WtafllffcHi^^l^i*'! " • vatimtmfm 

jm »•»•' 
*""* "'•||*'***>^^'^' 

I»I#I —rftaM—flMi ifrfiirim* « •>-A »«J»j 



APPENDIX X-l 

CnOXZBCE 
Atcbc. km^i. nop. 

J 

XU* taa rsmet, KEa OR PMuax at LAND sltnute la the Town of 
Xotr^y, Coaaty o£ Tafcra ntf Stata oC SIM Tork, boomiea «JK1 
<<e«crlb«l a* lollow: On tta aortti by th« iand tomerly 
cooprlslSQ the CfMMd t»>^ Cwwl, and now as usdsratood to he 
etmed by Iht Jte* Tort Ctntr*l BAiUMd Company; on tho ewt by 
Sescca ba»i on taw Moth by the loads tometXy OMOMI fay John 
thomts, MM Itass mam, md the *»* York Central Railnad 
Ctagwjy, SmwylvsaU SivlaMn; and OB the wtat by the highwiy 
Iwiing muth tew BvMilav cononly boom *t tbt Iskt Road; 
bttls? the taxm famerly kafiMn as tht lather Baxrlv Fum. 

£xceptlag, bowcnret» tnw the abonra described prenikeB the Mill 
property aitaste »mth ttt the oatlat toracrly owned by Edward R. 
layior/ and later by Yaylar Ownlcal Cegg^aay. 

Also aaeoitiiw prenises cowveyea by Jtohn T. Koox, as refaraa. to 
Syraeum* catutva and Corning RaUvoad Conjany^ by deed dated the 
16th day of Hatch, IB"W, aad recorded in y»tCB County dark's 
Office in Liber 57 of beads at page 44S. 

Also cxEeptingr three and ona-half acres conveyed by mlUaft K. 
fatteaon and wife to Jhoaas r. Nells, Robust 14, IBSl. and 
recorded in Tktas Ommty Clerk's effloe Deeesber 1. 1097 in 
Uber B5 of Deeds at pa»e 444. 

Also exeepciBf 13/108 of an aere conveyed to the Kcw Tork 
Coatral and, Hodaoo River R. R. Co. by deed date June 2. 1902, 
and recorded la Yates County Clerk's Office ftngost 13, 1902, in 
Liber 91 of beads at page 592. 

Also excepting the right to use water fm the dam now or 
farmetXy oitnate on the ovtlet above the prcaOses hereby 
oanveyed, aad Meat of highway referred to above, «wJ» rlgac 
having been hareteCore eooveyed tar Rana K. Bradley to the First 
Rational Bank of valishoxo by deed dated Ally It, • 1911 aad 
recorded in Yates County deck's oiEfiee, Rngest 19, 1911 in 
liber 104 ot beeds at ptge M2. 

Also excepting preaiscs conveyed by Bocatio Eaxen to Villiaa 
Berry, by deed dated Hszdi 29, 1849 aad recorded in Yates County 
Clerk's office, Man* 30, 1B3« in &lbex 29 pi Deeds at pag* 482. 

Also exeeptlea pceaises sitnate oa the east side of highway 
leading aentch froa the VUlage of Sraaden, described aa SDUOMSI 
Beoixmlng at a point la the center of xeaka (foxaezly Cceokwi) 
hake Odtlet and the highway leading sonth frwa Dresden} tbanec 
eaaterly aland the oeaur of the Kmka f foimccly Crooked) bake 
Ontlet to a JBMtU. tree asrked 1941 standing oa an island in the 
center of KenkR (focaexly crooked} take Outlet; theaee sentherly 
by a line dt»m so as to aceiKe the northeast oonwr of the 
property fotncdty OMSad by Exra Bosghtenj now owned fay Uov York 
Central SleetVie Cotporatloa and aore fully deaexifaed fay deed 
dated Hay 12, 1924 and recorded Kay W, 1924 in Yktea Cotmty 
Clerk's office la Ubcr 115 of Deeda at page 905, tbenca west 
ten degrees north (W 10* »J two chains aad eighty links (one 
hundreo eightjrSoar and eight-tenths feet] to the highway 
leading south frea bresdan* then north along raid highway to the 
place of beginning, containing 1.0 acres note ox lass. 

Being aad hereby eoweyiag the saae prentnee conveyed by A. 
Carroll Turner and others to Associated Real Properties, zne*, 
by deed dated March 14, 1930 and recorded in Yates cmmty 
dezk's office. Hatch 14, 1530 la xdber 131 of Deeds at page 
514, wltb the exotqptioa of the prealses set forth above by deed 
f R» Horatio Haxen CO VtUlaa Bescy and premises described in 
the exception last above noted. 

J 



OBUZME 
«,!*,  6.311 

AgggSPPtB 

oasmiic Fsm i«B Jawws xmaaass property asgrtpxiated by tiw 

S^ ^M B^ttae* *«fl»twlatio* rued in tlm otiic* of t*» 

S'SSSLSft/Sn-te « October 13,   1939.   «d ta «« y»t« 

w*Sr»S^ft ot tha St*t« of N«w Tort d*«i9a»ted as Parcel Hon. 
MS uSPlBl «1 1M « wap So. 1W a-2. aotice ot 
iSiomiatlon lilSin tho ofttce of tJ>« P«P»ct2wpt of 8w«e on 
JJB8IU&  22«   19S0 
October 9t 1980. 



f&PBSOXX C 
Xmva Gontty 

RSSCRVIHC to the erantwc owaeMfaip of that pojrcixm of C)i« 
prninut   now   eocupled   by   the   Gicantss'a   34.5-W   tltctxie 
fiubitAtiOB vai liy-W electric adtsttrntSaa. wise paEtleolarly 
desecDMd fatlau; the appatmnsaoes covered by Bita rftserv«ti(m 
shall laclode. witbovt Uaitatloo, tin 3<.5-*v olectrlcal 
disconnect »witd»« sl-7< aod 6S4-74 and tb* 115-kV •i.cWlOd 
duconnect twiixbes 63-76, 83-T7, 84-76, •asd 84-77: 

MIL IBM tmcr (A HUtCEL OP LMD Ottapicd by $n tflrtwHng US 
K7 electric mjbstation lying within tho lends ot Sow York State 
Electric C Gas Oonontion in the TMU of Torrey, Osonty of 
Tatea. tad State of Nwr Ttbrk, benndod and desevibed aa follews: 

tUGXOSXtlS at a 3/4' i*on pin fiaoad aloo? a railroad right- 
of-way en the Eoutherly boundary of lands of Hew York 8t»t« 
electric * CM tezpantion and tbe nortb-oBtoriy canter of lands 
ot "iferxo corporation' (Uber 390. Page MS) t 

THEUCX leaving said beginning point end running tbrondh the 
lands of New xorlc state .Electric £ Can Coxpontion M. 39*39'31' 
It., a distance of 1016.10 feet zo an ironpla aet with a anrv«y 
cap stanied "HEJtKR WSOC. SURVESfS', tHS TTOE POIMT OP BECZmnHC 
whicb point is v. 16*38'09' t., a distance of it3.S9 feet tn» 
the eeaterlina interaeetlon of Mkt toad osd the railroad crocks 
now or fotmrly of New xerk central Railroad; 

TttSKCB continuing through lands of Hew Tork State Cleetrie 
a Gan oatporatioa the folloNiag six ((5) coorsess 

1. s* BO'JO-OC W., a distance of 257.24 Ceet to an.Iron 
pin act with a survey cap staaaped •SEItEli assoc. snJW5lf»»/ 

2. V. 29*52'26- «., a distance of 373.22 feet to an irco 
pin set with a survey cap etaaped "maOBft ASSOC. JSdRVEXS-; 

3. W. e0*02'40" 2., a distance of 393.46 feet toaniriai- 
pin set with a rarvtcy cap Btanped -WOUEft ASSOC. mcms*; 

A.    S. 29,S7'17' Bv. a diataneo ot 160.90 feet to aoirja 
pin set with a survey cop stasped 'uenm. ASSOC. fitwvBXS"; 

5.   S. 60*10-23' «., a distance of US.4S -feet to an iron 
pin sot with « survey cap staaped "WttSu juuec. SOJWKWJ 

«.   8. 29*52'32' t,"t a diatanee of 213.95 feet to the POXKt 
OR PJJWac ot BECxmoac, eoarprismg an area at. 2-760 acres. 

ItlSO, M& TBCKt TWkCI CA CMCIX OF XM0 oeenpied by en 
exiasing 34.5 Kf eleetrie auhatntiian lyiny «Atbla. tne Janasof 
Vew Tort State Electric fi Cas Corporation an the lown of torrey, 
coueey or rates, and State ol Hew Tork, bounded and aescrlbed as 
follows: 

VOBimnK at a 3/4" iron pin found along a jrailrpad ngt- 
ot-way on the southerly notfad&r? oC lands ot Hew Tork State 
Electric t Caa Corporation and ttie northwesterly eerner of land* 
of Terso corporetion' (Uber 390, Page 9U) t 

TBBHOB leaving said beginning point and «wlng thro^ the 
lands of Mew York State Electric a Can corporation «. 01 WW" 
K., a distance of 1017.01 feet to an i^ ^ «^w"b 14Si52£ cop Staaped -UEXIER X860C. SURVEYS-. THE TSBfi KBKT OP BECJMWIffi 
which point is It. 47,24'5l' B,. * diatanee of 13B2.8S UiKjxm 
the centerllne intersectioa of Lake toad and the railroad tracks 
now or fotwerly of New York Central Railroad; 

\jP 

J 

O 



TKBRCC tiwotwh lawtt of Hew York se*t« Bltctric ( G&s 
Corporation the folloui&s four (4)  cwwaes: 

1.     s.  71*13'M" «..  paraliel  no  awl 3.0 te«t *«« « 

feet *S I'W.SW feet, .total Otrtance of 174.90 feet? 

2 K. 1S"41#20" «., pftskllel wit* aad 4-00 fee* weict of & 
cirb iweked Wltb «»rtilbSlw, * dlscaaee of «8.94 feet/ 

euta marked »dtJ> drill holei, « dlstanca of 172.58 £eet;? 

*, $. lO^fi'*** s.f parallol with and «.0 SMt east of a 
cocb iarked tdth driUholea, a dlataac* of 68.60 «a«fc to 
tknWltt » K*CB or BECOaKDac connriBlng » «area of 0.214 
acres. 

All beaxlmgs »r« refewsneed to MM *ark State Electric C «» 
Slant oatun. 

ALSO WBSaWlHC to «*• Orantor ownership of that portion of 
the p^aoa »o« occupied by the toantor'* «i«ti»» ,,?!«t»e£S 
(too«M tto^Ora^Si'' elebttic ^*t«tiaiii lying «tM« the 
iandTol WMtork State Electric t Gas DJ^oration ******* ** 
toSey. owty 01 latws and State of Mw York, boonded and 
described an follows; 

BEcnwiuc at a concrete jwnuMnt tenad along <*• w*^81"^ 

tBEHOB lewrlas wid beginning potet and «JfJffl1-
,:hJ2?S^, ^5 

laacte rfSw York Itato Bleetrlc » Caa foiqi^t^ «. »3«' 
E. a distance «f 478.45 feet to aa faw ^^SJ^A^STSLSI rtw>3i ^wwro ASSOC. srorars', THK TROT KMnw or ««»«»» 
SlXooiat la M. 04*29'SZ' E,» » diatance of 314.34 feet rroa 
STewSSiSae tateraectlcm of lamguna ««d «»« ^'•"S?* 
trodte ro or toraariy of CemeoUdatod Wil Oraorati?**, ««•" 
iSftt iTal^H. 7S*22yflO- H.. a diataaee of 2318.73 f««t fn-ia. 
S/*^ iSoT^ii ftwod along a «1J««^ ^^S^L^ gZ 
aouthorly boundary of land of »»« T(ork State SUctete * toa 
corporation awl Ww aorthw«t*rly comer of lands of •Fwxo 
Corpwatloo" «4ber iso, Page 943) > 

THEVCE coatiottina throvgh landa of Sew York state Sleotzio 
t Caa corporation thTfalla^ng four (4) oownea: 

I. B- 74-3r24-«., a dlatanee «»«JW^ ^^^iSi'SsfflS pin *et with a wwvay cap stamped "«SIK» asscc. 
sosmstsmi 

1, M, 15-35'X5- W.. a dlstaoce ««J^fJ ^^S.*!^?1 

pin   aet   vltb   a   tvtvty  cap   otjuaped   VIEXUk ASSOC. 
BWtVSXS'; 

3 M. 7444S'47* E., a dlatanee of 110U24 ^ ***£** 
pin set with a survey eap  ati^** •TOIU» IBBOC. 

4. S. 15-22'81- 8.. a distance oe ««•««««*? *£ 5^1 
OR BIMB or BEGnwnis,  conprxaing an area os o.«i» 
acres. 

AU bearingj are referenced to Hew York State Electric < 6as 
Plant daton. 



XLSQ RESERVING to tbe Grantor (i) ovneriship oi the following 
relay awitcuboartl panla It«v«thex with (*) the nixeff and Mblcs 
that oonaect tbe SMitCbcs taat art put of each psnels with the 
devicts AAd oidwcatlon e^uipwat oonttoXlesd toy aoch n«£teh«» atid 
(b) the idrea md e»bl«s that aupply *C/DC ponwc to nek paa»l«l 
am located in the ocmtrol roow Xfiw la»»ro *» the **Xd coattoj. 
rtoa"! »itu«ted ef£ of the genaretor/turbin* floor &n the 
electzio oeneratli* atation now loemted on th* pE«Bi«M and IW.) 
nS eMMMits aod rljiit*-of^»*y M «« neteaaaxy («) to pe»lt 
SS eaneiB. wlr«» W4 oaMea to xenon la thilc present 
Uuskt&utta the px&tet* nwit (hi to posnic Ow erantor to 
^Struct, xeeo&dtrttet, iMWCt. ^opwat*, wtntatn, noaxtv, 
mtaore. xvmlx and r«Uoa aoch paatalt, wires and eaUra:   psaeLi 

^^t^'pS^l; id the -ratf- K-tchin, era- panel; pnmdftd, 
W^Tttot in eaaMfetamg snch o-nwhip. and «wh insamaats 
iSri^t«-o«-«ay, the Grantor atoll eowoy with the Cnneaa'a 
^asonlhle ml« and reg»lati<»a jwrtaSfc* to *«»f^,.«£ 
jSeST»ttaw with mapwst to the ^"C^ arotating action 
located on the peeMiaoa; « "^SSf^JL^i^^^^Si? and loaatlcw* o« «w* wlv *«ii*hhoa»d pawla, wiw wg <**•*• 

apedXldty hy a coarjwrtion dwd or other iwrtsmmt in 
recordahle torn «xcaitc4 by the partios bsrato. 

USD wanaWCTC to tbe erantor «a»ch naacj»enta and righta-of- 
way aa are nttcessaxy to peindt the Orantor to coMtmet, 
reconstruct, inspect, operate, maintain, *edi*y, tvten, **P***' 
Md^Saco   (IJnew »Say switchboasd panels reqnliwJ dn« to 

avsten locatedln the stibataties* referred to heteinr and Cli) 
?S^rM^wSi«B that cmuMet awltchea that art part o« weh 
^  «Sqr wltSbo«d panels  -tch  the  device*   and  «^»t*«on 
S^P«^contSu^yKV5^'J^r,,^,,^^^ ^SSaina W$ «ai!W»l» aad ri^^"^' «»« GE

^^5?H e*molv   with   th*   Grantee's   reaaonaUe   rule*   and   regiuatiMs 
|S^^ toliQiSr«4 «««5y «««» ^ SSS^*? ^5 alcetrical oeaeratiB« station located on the prealses. xx 
SetoSS^ortoSriSSe.^iora specific locations. tor each new 
«SrS&ShSSS: together "S^eir ««rirted «^IIII^- 
Shiis. shall he 7ix«d by a £^t^*5* ***?** i""•8*"6 

la xwcordable fiwa eaeentad by the parties hereto. 

Also RCSERTOIC to the Creator (i> the r^>t JS^SPSiSS!! 
certaSTAC/PC low -raltam cireailt breakers located on M/ICSowex 
Sl^^^^treSiSteof the wan.*e that are «*««** In the 
electric geaeratlng station now l2«?!d « ^-STtSfetr^ drcoit ttreakers are comonenes of the syscea "»** P*^",•* 

located on the prenlaes ot the Graiitor»a •«w*«2* ,?*'*25 
elStnc *BbauU«tt and U4-W electric subautionwdlttJ *^ 
«^^t« and rigata-of-way a« ate necessary to .^"^t ^ 
SaSSr to obtain^Hwesa to Bach circuit breakersla f'?***? 
operate the s»S P«wi«ltd, howewr. that Jiijw«d»to« «^ 
Siht to operate a^ drcait brosJcera. »nd f^ *!***S£tJ& 
rtSta-cf-wy/ the Grantor shall ««ply with theSwteea 
MM^ble noes and regalafeioaa P«e^^ »» ^^SL^ 
safety sattera with reap«* to the «lec"lc, SS^^J^StS located on the prealae*, « Mceasary or d«iJg^ Wi^gty 
end locatlOtt 0^801* olrewit breetem, AC^JJ^^^fSS-SS 
Panelboards and «Jb*tation«r and ««h •""T^ ^SJ-^OTSS 
way, nhall be fixed with gteatet BP*********** ^^rfLStS 
or other laattvanent in nwotdable toca executed by the parties 
hereto. 

ALSO vesmnUG to the crantor U) ownership o« ^«*^^*a 
naters {totfecher with the wires and «*"« «*** «>^?£tadta aeters with the data sanrce; that they jsonttorj now located in 

UEBHUMIS 
JVfMnMxaC 
9*9* 3 »f 7 

) 

^ 



the control room (also tawm aa the "oia control roca*) «ituate«l 
o« of th« a«D«r»tor/tBrblJM flooc in the mlectac ««aw»t^ 
SSu w now fcSted « th« j»re«iB« eatf <ii> «^ «"Sf ^JJ^ 
riohte-OJE-wW •» »" neceseaty W to pemit such tteters, JfjrM 
S3 SMSW reawln in tb«ir pro»eat lowtiooa on the prt»i*« 
and lb) to P&emit thm tacaator to a»»truct, reoMuttrnet. inspect, 
nmrafea    ulatalO/   KnUfy,   rwwe,   repair   and   replace   suoa 

rSav iwlt<»boar«ti»n«l M lor Crwnittae S« unit • 3 (hi«b aide 
S: 78a fMTlinwter ttiafl»««M^l«W l«^gid on relay 
Stttehboa«l ^wa 13 for Grwi&fc «t unit # 4 (load «i£«*^ 
l<l?tta   (STwitay anrfjer 7X55 located On relay Ajltdhtoottd 

Saom^e j^eightB-of-way, the Crantor ohall coBply vlth th« 

^i  a^ety aattert   with   re«p«et to   the   electric  sejwratlag 

iSSSSy^^Mtioa <S weh •rtwa* «^«» ^S^^fe "^f^ 
aaMnwnfcs aad riCht»-of-wy. ahall if* iX*aX mth yceatcr 
SSSSSty by a^SriectSi deed «xc other instnaent in 
SwdaSa *oS eiweuted by tha parttea hareto- 

KLSO KBSEKnoife to tl« firaawc <iJ ow«?hip pt to 
««i«S^ti^wi«» end «hlM that extend *«?<»'-«« 
SSSSaSoa point betwea -neh wlwfl and "^^ 12~,^0*« "'^! 
tS«Mne acxTica pruwider for the preaieea to (b) the Grantor's 
IQSJSD, mi ^SrsWrof tte ooSwnlcatlons •rt"3 and eablea 
t^ex^ Wo U> wS dawrcattoa poluc to (to) the P^»l«s 

aecfccie aribatatitm and till) »«»$» •f»"«rJSi S^J^STSSSSf iS ^tl^nooxmsrv   fal   Co Demit mjch %»lm« and cabled  to xtssum xn 

SSES" SS&l- rules iad ce«ttlatiO« peztiiBinj «»~«^ 
Sd^Setv natter* "ith ee«pect to the elertiAo aeaerating 
^fcLM l«eaud OTthe premtser If PcC«*»ary or dewrable, the. 
fSn^  aSd  lotion  o«  such  wires   and  cables,   and   «ueh 

SSScity by a SSSeticn deed or other instnwnt m 
weorSSe torn •xaeuccd by the partiea herato. 

ALSO PESBJWIBC to the Grantor aw* eaaeaenta ^*W**** 
way •fare^aaaary to per«it tha toV*^9 e**>*&&»J**?L 

to ctmduuct,  recoostract*   iiaP*ctLj^x.'^fZ^Z^t ^h\*«' 

a Mtora «blt to be inxtalled •a^^ *fc **tf^ IWW 
of  tixc   telephone  eo«pany ?5JJ»« .^^^Stl•     froiided, 

gS'^^f^S'to^e^ ^^j njU. and 
regulaUona pcrralaing to security and ""^JI^S"!- tw* nSSedt to to rt«^ii^ scaerat^ ^U^oMtcd^^ 
pimlEes. X* neceasary or deairahle. thn iArttW «L.d bva 
correetioB deed or other laatattwant JA reoordabio *atm ewwawiw 
by the poztiet hareto- 

^ay as are necessary «JW *» ,5*^1**51 r^SSiaiotoSc 
electrical discowwet swlttoe *>-76 ««« W-^*p ^S'Xf0!!^ 
preaaot locations on to atwetare «»«c*»£l1*S.$r tihld. 
grow-oparated alectxloal disconnect «««* .fBTZ?, ISLOS 
SructnrTawl awltfih are dnscrlbed »» Appeadtat » hereto} and ») 

sppiotfix C 
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to semit th* Grantor to .amstxuot, rcconsctucty iaspcct, 
«Mxiit«, wii&taln, voiLty, ranow, repaiz aadi xflplaea said 
^rtriial fliBWwnwct svitch*. 83-76 andB3-TJ.- w»d Cii) W to 
t>er«lt tt>B OraatAf s X15-iV eleetrleal discwmect awjittiies B4-7C 
SSM-7T to r«Mln in their prM«»t Jocfctions on tte rttuctuw 
teaoCUMJ Witt tbe ItS-ttr oronp-aperaced cxtetrioal diseoMMct 
awitcb W-7S Ci*idi stxticfewe ««» »wlteh arc dweriiwd in 
lupfeSlx D fterett) and tt»l to pcadt th« Grmtor to constnxct, 
^onrtruet, luflpeet, operate, wJ^tain, soflify. rewve, repair 

jSwridEd! howewar, that in exetctaino «iA e«s«BBita »nd rlflbtB- ESEV    UUHhi   mm*   T^iciiliiiii"n orrITTT
1 

ito* afaall cotply id 
KtioBS portaiiuiKr to tecority and 8af«ty •attera 

It 

Off-way tu Graato* 
J^'j^eS^^^l^^^ttip-oparateeltleetelcaa 
mtttiAM W-15 and B4-73 and tb«lr a»#odLate(J otzxtcturmn 
SweSSy or UMiMblB, th» location aM Identity of 
StScSreSr aw* eleetrieal dlecooaect wdxehea nnd •noh 
etsaaSS and rlghta-cS-way «l»all t* <J.Ked «»ltli 9K««t«r 
S^SflSty by a enrr«tlon deed or otner iostrwnt in 
xccordabie torn executed by the parties hereto. 

ALSO HKSamMC to the Cr«tor U) »««e^iip oi:.Sl2£».,»2f!» 
electric transalisloa poXea, to-ers "«_»tf^^«JJ0?*"^>dt»» 
«mir   moctated   orahtai   and   andarground   •fixw,    mturefl. 

SSSS^wS   (U)   aoeb   aaie-ent*   and   rlghto-of-^ay   a«   are 

fixtoraa, ippurtenaaeea and tedLitica to r«*to in their PV»ar 

cSStruct,   reoonctrort,    inspect,   operate,   tieint^jw,   moditj, 
Z^^JrZU repine. =^fh\l»' ""^tSF'&ZZ'^SZi fixtures, appurtenanoas and CaeUltleatf provided, hoMkm^ that 
ir«crcAai»OS»ch o««»rthip. and »** euitaant* and ri*«a-oJS 
iSyrSiDBSot ah»U coapJiy with ^*^•^•**S&*$% 
and rcsalatioM partaining to aacnrity and aatety BactetS with 
S^t  tot*  OlSSSic «ef2^  ««^^ ^^.S^ prSSaes.   « •««=^n? ordeai^e,  the 1^^ an^^i^ 
S^Mi^r^'a^Sffita^'r^^^^S^ 

XLSonSSSRroiO to tha«Mat«r<ljio«e^lpof to* to^r^ 
eleccsle diatrUmtiOn pole* it*>*t£*LJ^ JZ^*££S!r^l 
otrethead wid endersrwmd wi»«# «^t^s*' WS*??^ fSf 
eonmiieatleaa cadllUaa) notf located »J^ P*^« ""IJiH 
ntA eaawttota and rt^ta^f-^vaaare neoesaary W *p pwosit 
micli DDICB.   wlrtts,- tlxtorea,  appurtcanancea and Zacllitiea  to 

permit the Cranto to coaatmot, J^^g^'^Sx^/'^S; 
SbttSSi iSS«mSS,!a»5,8SSlitiaa; peondrt, •7^S5! 
way. the Grantor ahali conply vlth t»« Grantee's reaaoaeble rules 
^'*^^fw ^todS^fce e-catity wd .aatety_»atte« wit* 

) 

nspaet   to   the ~ electric 
ocourlty —~. - -  

ting  station  locatad  « the 
1?° ^TlooitlOft and identity 

St aw* polca. wires. axtattM. awarbeaan^ fffJ^^SkSs 
scch eaaonents sad Jcic^ta-o£-way,  ofaall be tixed wten greater 
specificity   hy   a   "S^Sf   <fc!?, ^KJS^ recojcdable form execcted by the parties hereto. 

instmnent   in 

ALSO VlSSm»e to the crantor Cl) <"««^t «* ^'-^S&ld oadergtound   gas   pipelinas   (together   with   their   aaBociateo 

and fit) ancb easamnta and righta-of-*fay as • ff^&WJZ 
pamit koeti pipelines and faciUUes to w^.^.^^J1"^"?; location* on the prsnisas and  (h)   to pe«»it the Grantor  to 

w^ 

eamnwer. 



coMtmct, rBconstnact, inepect, op«l»t«, waAnUin, awUfy, 
reaova. repair mni replace such pi.p«lin«s and iaciUtlot* 
pwJidwt howwr, th*t ia ewrciala? sue* ojmMaHl* *«lw««^ 
uacBSUs and «lgbt*-of-««iy the Grantor shall comply wxth. the 
Graotce'a rtuoaablc rules and regvlacKms pertaining to ««tu*ity 
ud ntfctr mtWM utth csapcet to tho «l«etric ^swmtiM 
lUtLoa located on tho pxvaUos- K messtary or deolrabit, tha 
lotion «KJ idwttty OX sudd plpoWJua tod t^lltMtfj wd «»«*» 
tMcatonU ami rlOht»-of-W«y. ehmil hm fistta with fftyattr 
apSSclty by a cotrocUco deed or other iMtroDent in 
xStSdafcle torn executed by the parties hereto. 

My» maawmB t» the Grantor heraaufer fi) ownex^iip of any 
gtoonding wix« «it«at*d W areond, tho wtoid* pKiactor ot tb« 
srrJSiiS«(ii of the 34.S-Mr and IIS^W svjbstatinax n2«rz«d tn 

SSSStlSS S«ew«» to herein, «a£ji« «^ 5^?^ ^ 
S rSaS to Ata prw»«nt loeaclon on the pwrnioon, etid to porait 
toSS «» c«a.trudt, ««^^h J^S^^^S^dlSf S^' ndifv rewnm. rtnaair. and replace any tuai srOwaoing wicc. 
IS^Sr SSw ^£?i• an ^asraeftt 'por-ltUng Grantor to 
SSiSuetTreSnntziwt. inapect, operate, wdatato. •odlty, 
^5S;74palr. wd r^laeo nw oronedinji wire ^wfl tt» outniie 

S^SSonir referred to herein, and b*^^*^*"^' « 
md tn «tt«t deeaed wweiwy «* '•••^i* 121^ SS^SA 
prnvided, ho««r. that to e«*5Cl»4nBv»

,»c,»kS«eS*^' 2?2s*^ 
eaaementa and rlflfcto-ot-way. the Cir«*tnr "^.f^V »**& 
Grantw'» reaaon&le iwlea and rftSfulatlons pertaining to socorxty 

Scanm Incated an the pMBises. If necessary or daalranie, the 
id^^^SSim^nlS ^roondins Hire. «d snA «««^« 
SdrtSt»Sf-««y. shall he fixed ny * conractiw deed orother 
SbSSsnttowotdabto tarn exeoSed by the pirtins hnxeto. 

ALSO BESBWWS to the Brantor no eaee^t and «lghtr«*-^ 

^SdSfof^^Sra ISK, tooludi^^t Xtol^tl^. 
nt   «»•  eonatrootlon,   xeconstmctlon,   inspsetion,   operaumr 

GraSt^rafowuMild subrtattona; th« teatlao tor, reapona* to, 
Sd rSBdl^MTof. any enviiwinental conditions with renpeex co 
S^^SSlttS^S;     Md^ta^mstwction,     retonstmetioo. 

?S|?S7rtruS£r«. Ur4s, tirturM and *PP-Jt*«m*5f "Sf.^J^ 
aMOClkted oc«onlrations faciUttos, it) **£„,££**£ 
SSwihotioo poles, to-ers, awnrtBMS. wtoea. .^g^l ?S? 
M^urteaaaces and their aaaoelatrd cwBaunxcatiOna «anllltle». 19) 
S*eaS5|ptoiltoo» and fscOUtles* thJ eooh «"«*£*J*SLSi <UJ Se ^ra^n o« aw* ac/JDC low TOltMe circnit **«*«=> 
provided, fewer, that to eserctoing ettdi eieawnt "ndJ?^*^" 

and i^julatlons pertaining to '^^r ^frtt&aitt*^*•* 
resp^t to the aleetrie «wi«aa»fl ^jSf* ^SftSS ««n^ 
prcSnea. The Grantor'a eascaent and El^^f^,*i-Jr fTSnot 
tSttST Grantor's -Otesden- aubstatlon *f»|" ^^It^1*110?! 
lialtatlon, the pre»eot drtrtnw •«,»cla2?,,

rfrSSS7^d the 
accessary or daairablfl, tho loeattoo o« *^J^^vJj^JiiZ 
?SilnSi of such eeseaent and K^t-Jf^' "^ ^IHSSaTto 
greater specificity *v a «»«?**<» f^SSJJr01 i,M,,:rwi,,w; w 

recordable form executed by the parties hereto. 

cacutzpcc 
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TBS CMSTEE'S r«aw»n«Wl« rales *^ "^^tAoa^rtmiaing to 
«a#etv Mttor* a>»»ll b« dfi«»«i to iaclod«, withoot IJaltatloa. 
IMO MHS c « ttlMr w^ C*t> the Bi^ veltase ptoxiiiity 
>£ ' BBI Wrk wJ Uw « 202-11 «»> <tUl «» ltaU«wl 
ulrtrsSil 5>fety code IMMX ca>, a. each aay b« aaawtod or 
mqMrccded ««» tiw to ti«e. 

.w^ 

•J 

BHWBBWWt 
kpiHntt&K C 



—    - *  W #   CM 

"•^L^JS/wSinc Hoftr 1» the ^^S^1^ rlghw- 

115-*V   citeuit   fareafctr   ""^vT^iia-kv electrical l*1«KmfS 



M»»f>e ktm ennaM-p to tuo indantoces o£ laase matte Karch 16| 1936 
P'S? ^.^^SJ RaS *i^me«,   inc..   a»a respectively by 

Su «ter«Sf rt^rtw rights eonnewtea with the property «a 

unttaur the wmt«» thereof. 

gw Tort Stote Sleeve tto«»a«"cica««i w« ^^ 

cable and eqaipaient 1»P«> "i.^?"^^!--. M^ wegt shor« HOC 
ISt* tt«Ctric   « CfLf,Si^S S^Sc^S «iylS<«« o* 

under the watww ol Senece Lue. 
...^..^ ^ „_ «,-,»«* and ri*t of "W dated Septeaber 27, 1S93 
SOBJBCT to w> «*2«^lik• rSTtrie i CM Corporation to rexro 

aaintin,   "fePalr'_^ao,rV f"0^! ^ZZJT under   aii   through a 

S^tthe 5>^P«S3i« ll»r theee P-POMK. 

«' iMl ^Sfl^rfff »S «^rtl« « "»««»t, thirty 
^i^t**^ S^«or  the^^ttoe   ««1  «a*t«nwce  o* 

aaont oexober 15, 200A. 

it to th. »t«>ti« T «« n^ t^*^. %» ^te"^ 

yedtar » 
   ^agMEC* >   "rgT-- - 

'l!!^-J^"«^Miid" and" hereitterj   BXCJBimsS,   HOBEVra, 
5^«y ^^dS^rfhed afoSS^ ««1 l«r«fter. 

CHEBOSCr 



r. st&th 
6.6 

8,,l! *r^S.^«i««i«t it. taws law* Co,sl*y*5ir^riir UIIMIIXM hueby 
'"^ 

J 



1 
«<M-T2   mhA  the   station 

A h.i^rtn  tto«  ciwolt b*?*1^^.^ «<-« wvrth*r with 

^TJ^^^iv^tTSi «*»»*»«'"L^SS^^S rMi*a: t» the 

C^*11*0^' •?iisfflt5oa of «»«>» «i^trlS^/^Sd   with   groat**" 

— ijmrtwntt'S ruasoaible n»le* *^,'S2ltttASmtliaitaltAon, 

J-..- 

•) 

caoaSBtoCB 

w/ 



CRECHOGt 
ft. Xtuuechout 
C.I 

XPggNPPC A-3 

.. -w-* *-.«• «• Bunwi «f Land, sitwite la the Town of torxey* 

IMS^ South to tfeo te»m of mio toy *"«**• clafk„*Ji?nS£ 
^fS^arxiaht amoXBa with the e«at«r of a»4« ro»a KMtA  65 

2S^X«?tet2Sj( o«l^ aoW by s. Buckley on tho 2401 of theHarth bMM» « ST SrSi-Sirt conww tauacMft thence 
^rt)Ea*ry•  ,1B4 '  1?«.^vi*vJ« north XU* 15 cb*li>« and 24 Uato 

i/jTZ»«» ftf land, be the *«« «»wf6 oic l«»»" IM!»er»lii« we riflnt 
3/< »ew M "^ «> *«" ^2*     for *av uses or purpoaos oi » 

SL^KTlS dwd SSa S»rS 23,   1872,   and recorded in 

Sd^aaid^wiijwsi belsw the sasw ia««l»e8 cawwyed hy the MM 
deed. . 

^iSS^iilSSo  1*  & Sat«  Of   the  ro»d.   iwdltfl   toa 

IBBO, by '• fSSf^SSS ^ |Sa SawSsept. IS- 1W0, and 

Deeds at pa?* 261. 

Xand aore or loss- 

Clerk^  office  in Later w n "''£•, «[ .STI-wr A »a9a =8 recorded 4» aatd Clerk* e ortJUw is Mber « of Deea* « v*v •>* 

91 at deeds at pafle 544. 

KLmo excepting th-t portion conveyed ^^^^rt'^eSid 
York CenScal « BwhioB »i«ar «..»- Co. by de«l recoroen »» -*» 
offiee in Ltber 91 of deods at page 545. 



Belnc » portion o£ the pt«ais«s cpnvejNrf by toy Swftrthwt to U«w 
ySc CeiSaX aectric (SfjwMtiw* by » deed <»etd Stpwto SO, 
1936 i^rteo«Jei» in the tttn Owaty ca.«ek*B Ofttice wa Oetohe* 

It  la  th»  UttmntieA of tfc* Oe«d to nhie* this appewtt* IB 

oropeety <rf M«» Tfork State Electric fi Cos ooriKW»ti«m at t^ 
|Il5^.ti«i a« ««I to the «t«t «ja»«^?«^d ^at? «» 
^t state Sleecric t CM «u5P«OTC^j©^ri?»«WHU M 
ormUtetf BIOMMW mi bwwfter/ EJCCBWIWS, HOWEVER, sneb 
l^opcrty M desetibed nfontftid wd 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-l 
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CLOSING HEM NO.: A-4 

YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

AND 

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 existmg 
under the laws of the State of State of Delaware having an office for the transacnon 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 EnabUng 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 m 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 ^et of space 
fcollectively the "Facility"), (2) the reconstruction and renovation of the Facility, including the 
acquisition ^ind 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 genera 
circulation available to the residents of the Town of Torrey. Yates Comity, New York, (C) 
caused notice of the Public Hearing to be posted on December 9, 2005 on bul etin board located 
in the Torrey Town Hall located at 56 Geneva Street in the Town of Torrey, Yates County, New 
York CD) conducted the Public Hearing on January 17, 2006, at 7:00 o'clock p.m., local time at 
the Toirey 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 ConsolidatedLaws 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 11 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 m 
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 nght 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 die 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, m 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 torm 
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 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 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 
hereinafter 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 perfonned, and the creation, execution and delivery of this Lease Agreement have m all 
respects been duly authorized by the Agency and the Company; 

NOW THEREFORE, FOR AND DSf 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 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. 

"Affected 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 die 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 Authonty. 
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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 dehvered 
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 
fonn 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, 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, 
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 o^giihrtf 
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.), ^^^^^S 
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, ordmance, 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 Af eem^t and the other 
Basic Documents, (2) the monetary obligations of the Company to the Affected Tax Junsdictions 
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 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. 
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"Lien" 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', matenalmen 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. 

"Pennitted 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 Perm 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 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. 

,cUnassigned 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, 6.6, 7.1, 7.2, 8.1, 8.2, 8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 9.1, 9.3, 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 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. 

-12 
012402/00026 A1.BDOCS 220769v4 



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 prospenty and 
economic welfare of the people of the State and improving their standard of hvmg. 

(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 secunty Ae 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 

-13- 
012402/00026 ALBDOCS 220769v4 



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 fulfillment 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 nature 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 visit 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 teim 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 contrary 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 haimless 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 m Ae SEQR 
Resolution under SEQRA (and any other environmental determinations issued under SBQRA 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 matenal changes with 
respect to my aspect of the Project Facility have arisen from the date of the issuance of such 
SEQR Resolution which would cause the determinations contained therem to be untrue. 

(I) 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 m 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. 

(J) The Company acknowledges receipt of notice of Section 858-b of the Act, which 
reouires 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 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)). The Company agrees, 
where practicable and permitted by applicable collective bargaining agreements or other existing 
labor agreements, 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 HI 

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 incuired 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, arid 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, (a) 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 tltiis 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 all 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 
incorporation 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. 

P) 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. 

(I) 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 installation 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 
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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     4 3      REMEDIES    TO    BE    PURSUED    AGAINST    CONTRACTORS, 
SUBCONTRACTORS MATERIALMEN AND THEIR SURETIES. In the event of a breach, 
default or event of defkult by any contractor, subcontractor or materialman under any contact 
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 pnor 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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ARTICLE V 

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 is 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 Facihty 
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, liability 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 interest 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 attomey-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 FACILITY. 
(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 imforeseen), and (3) operate the Project Facility in a sound and economic 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 bss 
or damage to the Project Facility by fire, lightning, vandalism, malicious mischief and other 
perils normally insured against with a 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 md 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 undo: 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 imposed 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 EMITS 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 authonzed 
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 pnor 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 nght 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 manner 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 retums 
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 amounts 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 Vn 

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: 

(1) 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, 

(a) 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 XI 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 Ml, 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 m 
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 m 
excess of such funds, and (ii) 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 
own 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 XI 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 VIII 

SPECIAL COVENANTS 

SECTION 8 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 by or 
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 to 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 consoUdate with or merge 
into another entity, or permit one or more entities to consolidate with or merge mto 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 noUce 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 shall 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. 
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SECTION 8.9. 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 subsection 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 Lesise 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 
ATeeraent 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 bnef 
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. AH 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 computenzed 
records, as may be approved by the Agency. 
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ARTICLE IX 

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 m 
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 perfonn 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 
die Company such additional inforaiation 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 detennmes 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. 

-40- 

OI2402/OOO26 AL3D0CS 220769v4 



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 often (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 imder the Bankruptcy Code or any other 
federal or state bankruptcy statute with respect to the debts of the Company, or (e) in 
connection 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 offeree 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, 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, 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 proper; 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 
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 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 or 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 U.l. 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 
5.2 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 1.1.3. 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, (c) 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 Gompany 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 113. 

(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 shall 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 XII 

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 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 
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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 maybe 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 XI hereof) hereof and to provide the indemnity 
required by Section 3.3 and Section 8.2 hereof, shall survive the termination of this 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 12.9. 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 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. 
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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. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY:_ 
(Vice) Chairman 

AES GREENIDGE, L.L.C. 

BY: 
Authorized Officer 
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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. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
(Vice) Chairman 

AES GREENIDGE, L.L.C. 

vCTDW^ /I. M? B 
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STATE OF 1SIEW YORK ) 
) ss.: 

COUNTY O'F YATES ) 

On the 15th 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 subscnbed 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 HI 
Notary Public, State of New Ysrk 

Qualified in Albany County 
Commission Expires Dec. 31, VCQCN) 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA. ) 

On the #J day of February, in the year 2006, before me, the undersigned, a notary 
public in and for said state, personally appeared tj^^^^^f personally known to me or 
proved to me on the basis of satisfactory evidence to^e th^mdividual(s) whose narae(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 
iiidividual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

Notary Public 

UNOALSHOFF 
NOTARY PUBUC - STATE OF WM YORK 

NO, Ci-SHP.065£82 
QUALIFIED IN YATES COUNTY 

MY COMMiSSiOU D^li ;ES 02-20-20 <? 7 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 

A-l 
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SdHuWc W BowripUon of Red TnpWf 

« MEaMd n tbt Ana flMdaac 
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ATOENDIX X~l 

OtEZMZDCX 
XtMe. kMl Pjwp, 
(.1 

AU. tSftT nuet, tOCB OR WUWXL or IWW> situate ia the Town of 
Toucwy, Couaty o£ Ya.te« and Stato of »tw Tork. bowndea «ad 
4esad»«t «« foUom: On the tortb by the iand fonacdy 
ooavrlsia? tte Cn>ok«4 Mke Caml, ma now as aadvntood to lie 
OMUd by the He* totk Cwtsal itaUUeoAd Ccapany? on the e«at: by 
Senoca Uitmi ao. tta tooth by the laada fonurXy OMnsd by Jotm 
tbenas, BOM toss Boaoa, md ttw do* York CentzaX Utilroad 
Cen^way, tanwylvmi* OivlOMft; and on the wtat by the highway 
laadlttgr Moth fttw XteMdett, CCdBOOttly booaa u the 1*1* Road? 
boiosr tbe tarn fosnerly ICOAMB as th« x<xtbcr Bards Faim. 

fixoeptlog, boiwnof, en» the above described prealses the aill 
pnqierty axtoste Miath of the ostlot fortartLy owned by Edward R. 
Ikyiot, tod later br Zaylor Chewlcal Caepaoy- 

Also unaefttiAfr prmX**3 conveyed by OSobn t- Knox. aa refevoe. to 
Syraeoee, etneva and Comlnff Milnaad Oaapaay, by deed dated the 
16th dsy of natch, 1878, and recorded in Yacea Canaty derh'a 
Office xn Ubec 57 of Seeds at pa^e 445. 

AIM excepting three aod aiwhalf acres conveyed by liliiaia H. 
Pattesoa and ulfe to Sboeat r. Nells, Attest 14, 1891. and 
recorded in Tafcea County Clerk'* office Deeafeer 1, 1997 in 
Liber 05 of Deeds at pa«e 4«4. 

Also excepting 13/100 of an asm conveyed to the Sew York 
Central and, hodnoa River JU R. Co. by deed date June 2, 1902, 
«Bd recorded la tatea Oonnty Clerk's Off lee An^ost 13, 1902, in 
Mbex 91 of Seeds at page 592. 

Also exempting the rttfht to use water tram the don now or 
foancxly aituate on the on^let Move the premise* hereby 
oooveyed, and neat of histowsy referred to abo«e, sneb right 
lurving been heretofore <wweye<* hy Anna K. Bradley to the nrst 
nstieoiAl Bank of IMUSOOXO by deed dated Only If, • 1911 ami 
recorded In Yates cmaxty Clerk's office, Aagost 1$« 1911 in 
liber 104 Of Deeds »t page CS2« 

d by Boratlo Baxen to Wllliaai Also excepting pwadaea 
Berry, by deed dated Mazidi 29, 1649 and recorded in Kates Connty 
Qerk's office, March 30, 1B5C in fclbex 29 of Seeds at page 482. 

J 

Also exeepttag pcenlsss aituate on the east side of hi«h»my 
leading south tea* the Village of Dresden, described as folioMSi 
BegianliM at a point la ehe canter of Keaka (f onaerly Ceoohed} 
Lake OMclet and the highway leading aoath fine bresdeni thence 
easterly along the oehter of the Ketikn f foxnscly Crooked) Sbake 
Ootlet to a snail tree nrked 1947 standing on as island in the 
center of Keuka (fomecly crooked) Lake Outlet; thenee sootherly 
by 9 line drawn so as to atxm the ttOttheast comer of the 
property fomerly owoed by Ssza Btraghten, now owned by Hew York 
Central Electric Cmeporstian and aoxe fully described by deed 
dated Kay 12, 1924 and recorded Mfty 13, 1924 in TUes Connty 
Clerk's office In Liber 115 of Oeedn at page SOS, thence west 
ten degrees north (It 10* H] two chains and eighty links; lone 
hundred eighty-roar and eighf tenths feet) to the highevy 
leading south free Dresden; then north along Mid highway to the 
place of beginning, contUnlng 1.8 seres aore or less. 

Being end hereby conveying the sne prenleee eenveyed by A. 
SCarmU Turner and others to Associated Seal Properties, me., 

deed dsted Nareh 14, IBiO and recorded in Yatea Connty 
erk's office, March 14, 1330 in Liber 121 of Seeds at page 

514, with the exception of the protlses set forth above by deed . 
fron Horatio BSsen to Sillies Berry and premises described in 
the exception last above noted. 

J 



GUXVZKE 

JLgPgMPXXS 

CM?1 o< BPW York desloaatsd aa P*rc«la So. i55 naa 156 oa. Hop 

^^t^^c^SranC&era,  1959,  in the OftSfiC Q£ 
^5SS^/»FYtnte W Oc^S-r 13.   1SS9.   and Jn th« «t« 

nrnxBEH EXCEWjaaf ?»» IBS ABOre BOWSES property topEopriatod 

October S# 1980. 



APPENDIX C 
Yatu Cetnty 

PSSXtmxtG to eke GtMtoc ownership of that portion of th« 
ptmijatt now occupied hj ttoe Ccaator's 34 .VW tloetrle 
aubxtAtlon •od 115-lflr electric wbotmtiim aore pszticnXarly 
deseiRUMtt faklm; tho aMnrceaaace* imrBtA by this tttservrntlon 
aball include, wltboot limltacion. tbi 3<.5-W electrical 
dircomect awitdMui si-74 oad ES4-74 and th» IXVtv «i«ct«ie«l 
diflconnect aulcctes W-7C, M-T7, 84-7£« .and B4-77: 

JU4. IBM tlWCZ ttt PMCBL OF lAMD OdOpiod toy Mt tatBHiig 115 
xr Rl«ecric scbstatioo lying vithia tho l«nde of ttav Tort state 
Electric • Gas Cozpontlon la ttoo Totm. ct Totrey, Oonnty of 
xatao. tad seate aS Now York, feenodsd and deseritoeo as follow; 

BECQOmiG 9t a 3/4" ixoa pia fenad a3.oag • railroad right- 
of-way on the eouttarly boundary of lands of Kew York St»t« 
Electric « 6u Cozpot»tioa and the norttswcBterly corotr of land« 
of "Ptexm Corporation" fXSbtc 39ft. B»g» »43Ji 

IBOKX leaving said toeginoing point and running tbrtroah the 
lasdB or Hew rorfc state Electric c Can corporation n. 39'39' 31' 
(r.« a diataac* of 1016.10 teet to an inmpia set njth a amnroy 
cap Staroed 'VEtlSA ASSCOC. SDRVBXS"/ tHS TKDS JOnJT OP SECZKHZMS 
wfticto point is H. afi^s'a?" C, « distance of "'83.53 feet from 
the eenterlin* intavsacblon of la*m Road and the railroad trackc 
now or fonterly of Hew Terk Central Bailroafl; 

TBEKCE TTntfT"*"ff through lands el Km TorJc State Electric 
a Gan coxporacion the following six (6) courses: 

i.   s. B»mj»'05r W., a dt»tance of SS7.24 f««t to an Iron 
pin set with a survey cap stamped "BSXLBh ASSOC. SURVEYS*; 

2. ». 29*a*26- «., a distance of 373.28 feet to an iron 
pin set with a snr*«y cap ataqted "tfBXXER ASSOC. Ahcvrxs'; 

3. U. 50*02'40* «., a distance of 393.46 feet to an Iran- 
pia set with a ssrvcy cap staaped "SSXUSft XSSOC. SDRSStS*; 

4. &. 29*57 •X7# 6.. a distaaee of 160.90 feot toanjlroa 
pin set with a survey cap stanped "HSZLSH ASSOC. SVWSXS*: 

S-   JS. 60*J0'23M «., a distance of Ufi.4S «aet to an iron 
pin set with a *arT*y cap ataaped "HBXVS* MSOC. smnacs'f 

«,   6. 29*52,32- t.'. a diatance of 213.95 £eet to the Poaur 
OR KACE OP «B<aaoii»c, eaqwising an ares of 2.760 acraa. 

ALSO. «4 TBKt tWkCT OR EW««, Of MHD oea^ied toy aa 
•miting 94.5 Kr electric anbatatioa lymg wlthia the lands of 
Jfaw Twdt State Electric * 6a* Corporntion an the town of Terreyr 
county or TattA. and State of Hew Tork, bwandea ana descritoeo as 
followsc 

BasowiMB at a 3/«' iron pin found along a pilroad »ght- 
of-way on the southerly noundary of lands of Hew Tork state 
Electric ( c«a Corporation and the northwootcrly corner of land* 
Of Tarro Coxperation- tLiber 390. Page 943) * 

naaWB leaving said beginnijag point sad rmalng ttacmjh jto 
lands of *ew ftrkltate Electric « Can Cotpaeation P. 01 02'CO" 
Z.t a diatance of 1017.81 feet to an iron ^ «« wi«» • ^^ 
Cap Staapwl "WXIEB AfifiOC.   SURVEY*,   TKB TROS POBffT OT BEGIBM1MC 
tducfa point is S. 47*24'51' B,. a dlBt-^T" of 13B2.06 feet Croa 
the oeaterllne intersection of Lake Boad sad the railroad tracks 
now or f orfterly of Vew York Central Bailxoad; 

J 

J 

U 



TttSNCE through  lama  of  New York state  Electric  t   Gas 
Coipontion the tollovriflj tour (4) cavrses: 

to  and  3.0   leet  from a 
bttiltfing fat •ad through drill h«>i«P wc "» • OUB ««. 
feet and 170.90 feet, B total distance of 174.90 zeet; 

2. H, J.«;"41'20' «., par*Ucl with and 4-00 fwrt west ot a 
CBsb aaxfted with driii bplw, a diacanee of 6B.94 feetj 

3. H. 71'1B'09* 8., PW»UB1 wlti> and 4.0 feet berth Ct * 
emlb MTJCWI with teiU holvs. a distaaca of 172.58 £««tj 

4. s. W^SfiU** K.f paraUoX wUh ami «.0fwet east of a 
<JOXS> wurked with d£iU holes, a dlstuec of 68.68 €«•!; to 
the POXMr OB- KACE or BSGO&nKC cesprislAfr *« »rea of 0.274 
acres. 

All baarioas a« rofaranced to Hew YorV Stata ELeOtrlC (  Coa 
Plaat <Utu». 

ALSO tSBSEMWC to th* enator ownarahip of that portion of 
tha jSSlaes now occopiad by the erantor's «>a»tla» auwtatiMi 
UOOSIM the -OreaSm" electrie wftSMtionl lying wthto the 
lands ot New York State Sleotric t Gas Opxparatioa *» «>» j^J"** 
Tomy. coonty of Yatas and State of Hew York, bouadad and 
deaerlbad oa follow*; 

BEC1WITC «t a oonccate jwnuaaat Sound along tfte northerly 
boundary ot Saw York state Konte 14 aad w«»t ot Swarthoat Ro«d; 

tSBKX 
lands of Sow aiwr» »«-»»! •M.KWI-W.W - -—- -r-r--,-—^-T •-- .TM ..y, Zi_ 
E. a rt5rrt-aw<t of 470,43 feet e« an iron pin ««t with a annfey op 
.^rSd^EU^ AS30C. SURVEYS", tHS TROT P0I8T or BECDWlJiG 
SSS^otot la^S. M"2S'5a- K.. » diatanee of 314.34 *****'** 
tiMe^arlitte intecaaetiaa of UMpoaa KM m* the railroad 
^cte^TortorJSerly of CowoUdated Mil tonporatiim, said 
pSSt in al» ». 75-Z2?00- H., a dlataaee Of 2318.73 feat froa a. 
S?? urn pin foimd alw a «*i*o*a "^tSSSfic00* ^ 
aoatherly hoondary of land of »*" *^ ^^,£Jjf^^ JL52! 
Corporation and the northwe«t«rly cornar of lands of Term 
Cerpontion" fUhar 390, Paoc «3); 

TBERCS continninA through lands of Sew York Stata electric 
t caa corporation the followinj fottr (<)  ooaraea: 

1. S. 74"31'24» W., a dlntancc of 109.78 *««**» anlj*? 
pin act with a Bomay cap stamped -USHER Msoc. 
sosysYS'i 

tOEXKX imiriag said hegianinf point and nfflnlao tlutouA tite 
of Kow York Itata Sleetric t Cas C«F^«iW »•"!»'21 

2. M. »'35'X5- ¥.. a distance of US^l ^t^^cw* 
pin aet with a iotv^f cap atanwd -HEttBR ASSOC. 
SOKVSXS"; 

». 74*4S'47* E., a distance of 110.24 fC"*^ "SJ^?1 

^naet with a survey cap ataaped "WIlSR *S50C. 
sdaVCYS'j 

S. W22'SX' 8., a distance of "^-l^JS ^? TMI 
OR KLACE or BBGUfflOTC,  conqcrtrxainff an area Of 8.a»» 

All bearings are referenced to Kew York State tlectrio ( Gas 
Plant dataa. 
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Xiao D&iUCVZHG to tht Ocantor (i) eHnc»hlp oi tb* lolXotduj 
relay awitchboird panels Itp^ethet with (a) the wixes ud e»blee 
tint eoiueet tbe switches taat ate pArt of mch paaels with t2>« 
devices And awMcatioa equipseat controlltd toy awdi mcieetui* and 
(bl tbe wires and eabXtn that avepply AC/DC power to ndi paaele) 

MM located In the contzol roon (tlso known as the ^old control 
seoVl sitnkted off of the gtnezstor/tuhin* floor in the 
electzlo aeneratlng station now loonfced on the pcenises and IU.) 
*>etk ««3«Mmt9 and rtflhtaM»f-w»y M •« meessuy («) to pesntt 
muAi panels, wire* and cablea to maain in their present 
iecatloKu On the prenlae* and (hi to permit the Orantor to 
eenttcaeiu recoMtruet, Inspect, operate, •ainfte, wMUfV, 
renove, repair and replace such panels, wire* and eablts: psnels 
S, C, 7/ »»»# 22, »r»r 82; the rKtC panelj.tiie nietctina 
tgaitmait* panel; and the "Olfif. KataiSn? CTe" MUMSII ptev^Msd, 
howeverT t2ut in eseoretaiag Stch ownurstiip, and such eaatmante 
and rienta-or-wmy, the Grantor ahall comply with the Crantwe'o 
reasonable mice and regulations pertaining to *e«nritr and 
aatetv natters with respect to the electric generating station 
located on th* preniaoa. If neceoaary or desixable. the identity 
and looation e£ snta relay switcbhoaro panels, wire* and cables,, 
Md wwA easeaotts and rle^ta-of-My, shall be fixed with greater 
speeltieity by a eanrtefelon deed or other iastramat in 
recordable torn executed toy the parties hereto. 

JOSO itESERTIHG to the Grantor swdx nasenenta and rlghta-ot- 
way as are naceasary to pemlt the Grantor to construct, 
reeooatrnct, inspect, operate, aaJintaln, •odlfy, resttve. repair, 
and replace CD new relay ewitchboajtl panels remiired dn« to 
enwnsio* or rwlaceneot of the 115-KV and/or U,9-Hr electric 
syscen located In the sttbstatians referred to henlnr and (11) 
the wires and cables that cenneft switches that ace part of neb 
new relay switchboard panels with the devices and mbatntlao 
tfaalcesent controlled toy soch switches; pronaed, beseter. that in 
wrSsinff «ueh easenants and rishts-of-way, the Grantor shall 
ecanly with the Gzantoe'a rcaaonahle rules and regulaticOB 
portainiM to aeearity and safety matters with respect to the 
eleetxleal oeneratlng station located en the prealees^ Xf 
necessary or desirable, more ePft*"* loeationa. for soch tm 
relay s«&tehboard. together with their aaeodjited wUtoa and- 
cables, shall be fined toy « correction deed or other instznneat 
in recorilabXc face eseented by the parties fanretn. 

ALSO MSHWJSC to-Che Crmcor (1) the rioht to operate 
certain AC«C low ^oitogo dronlt breakers located «« ^^ POWBC 
Distraantioa Panelboards of the crantee that are situated l» t*f 
electric generating stntinn now located on ^ Pf«*»«£5.1«1igj 
circuit neeahero are components of the aysten '*" PSSt??.!*" 
energization and de-eaergieation of ei|»ijpwent and taetlitles 
located oa the premises of the itemto^a aforesaid M.5-W 
electric snfaetetlon and 115-wr electric Bubstatiom and lU) *** 
eaeaaenta and rlghts-of-way as are necessary to pnadt the 
Grantor to Obtain mocmsm to such circuit breakers in eroer to 
operate the sane.- pranridad, however, that in f «reiotog ennh. 
S^t to cpawts oi«b circuit broaJcers. and such ea«e»mts and 
rtSts-of-way, «« Grantor ahall coaply with the Craotee's 
reasonable rules and regulations pertaining to "K?*.!?-..?^ 
safety matters with respect to the electric 9«««^?,2*H?S 
located en the erenises. If necessary or desirable, 5*» J^JSTH 
end location ofsseh circuit toreakem, XS/VC Sower Bi«t*U*rtlon 
Panelboards and aubststioos, and such eaa-Mnts *»« ".S*"^?^ 
nay, nhaii toe fixed with greater specificity by a wweetaoa deed 
or other tnstrunent in recordable form executed by the parties 
hereto. 

XLSO RBSERVmc to the CraOtor li) ownership o£ the '^w*^ 
netera {together with the wires tod cables that «»«*3uf? 
meters with the data sources that they monitorj now located in 

cnaapst 
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the coatxol tooa {also taowa aa the %oia ctatMl «»»•) »ituated 
off of tt» geserator/tazbine floor in the electric flenwrtto? 
nwlm new located on the jwealsea eafi (U> «u^ waea«at* md 

end eeaies to r««l» ta their present locations on the pre«»A««s 
•xtd fbl to pttmi-t the Cxantor to construct, xcoaBStmct, uuipect. 

^SSiAMt   b^eTez. Owt in execdslng jroch ownership, aa} awch ££££& SrSSt^f-^rSrSStor «hau <»SSY ^«» J^ 
cr^^^a reaaooaDlB roles in«J regulatlooa pertainiwy to security 
S^S*tJnStt£« iSth wa^tP the electric 9«»«"ti»ff 
SSUM lTCato«w the premiws. X« necewary or geaiteble, the 
idStUyS location 0? «uch wrtBra, wires and «bU«, and awh 

ro«ci£lcity by a correction deed ox other instmnent in 
nwdahle ton eiceeuted by the parUea hereto. 

JOSO HESHfWWC to the 6r«ntox <1» owoeralUp ot ^e 
coawmlStioSi vi«» end cable* that ^W"1 ^S*?* ,<ttL S! 
SSSStion point Jwswean am* wireo and ^i?9 .j^* "«,*««* ?" 
I£I*OM«« aerrice Diwridsr for the preaiaea to {hi the Grantor* 
£g^ "iift£^o£ the «S«acH« gf««lSSS 
that extend trots <a) aoch dawareatioo point to (to) the ^enlaM 
^a»a^ttt?7a&e8aid U.S-W eleotrle auustatl^ft and XX5-W 
Sle^lHSSUtion and (iil> jwd. «•«-«" ^ rt««^^^ " 
arenaceoaary (a) to peznit anch iiiras aDd/"^".J^LfSfJ^JS 
Selrpreseat location on the preaiaoa and (W to pe»lt the 
^Lrto conatmct. recoastxnct, inapact, operate, naintaln, 
n^uv!   zmvn,   rap***  *»»   replace   anch  wirw   and   canlw 

SS^Si and riohea-ol-way, tna crancor shall comply -i*^ 
tottto" reaw^able rul«a iad «9«l*tlona pertain^? ** ?^"«X 

atatlon leeaMd.on the pnwlaea. Wwg^ffl^iSLlM ^ST'^tt iditnMtv   and   location   of   such   wires   and   capj.es,    ana   »«=» 

^SSSclty by a correction *«<. »« "^ inatr<wnt in 
reoortabla foii erecuccd by the parties hereto. 

MSO SBSSawaBB to the Grantor aooh •»«a^««^*,'***S^ 
way aflhre tec«a»ary to pemit the ^^-^ ^^S^H^e.S^ 
aid eabld* to be inatalled en the Vemlsmx, MDi^p^t ^»f»r 

w^ottoM%ercilnin« to security and eafety wttora with 
^^T^ ^  ^-^Slcaljenerat^^^n  located j«^ 
praaiBO. X« neceswxy or desizaUe* t^ **?*t2r ^iShSa 
5 ouch enscMmta and riS»tM«-Wiy '^*}* e*~**JSLji StrStion deed or other inattrawttt in recontablo ftwm eaeemtea 
fay the partlea hereto. 

«*y aE axe necessary tt> (aj to,?«»»it«ho error's X"^ 
elictrital disconnact awltehea b3-76 "^ M"^*0'S3^0!^^ 
present locations on the atrnctnre "X****?^ W^.S* tJwS 
tpow-opexated electrical dlaeaonect «^Wh . *»^. JS*^ 
strocSre and cwitdA are described to append!* » horotoj and 0») 
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to peznit th» Grantet Co .cAmtruct, recoasttnct, in*p«ct, 
OMrmtc.   maintain,   wxlify,   remove,   rwpBix   wad,  xeplicm   said 

setBit the Grantpt'a 115-kV electrical disconnect awltClMK B4-7C 
Sd M-ll to rtaain In their prtaont loc»uona on the struccura 
aatacutta witt the 115-W ft«>i«>-«p«e*cea eitctrical diwomMect 
awitdi B«-75 (Hbidi etTOSttwc and switch axe <S«scrl^d In 
tependUi D bereto) and (b) to ptaoit th. Crantar to couitrwet, 
^nattnet, iMpeet, menite. Mlatai*. n«U«y, /»««, repatr 
^c^^wiS^eCtrlSi «l«»l»tct (KltoJMM M-IG «D« 84-77; 
BmnldedL hewever, that in exercloliw «wfc casaMBta and nghts- 

SStc*«»W-7S and B4-73 and Uwlr awodatwl Btnietnr«i. ir 
S5«««xv or «»Mlr»bl«, the location and idantlty of audi 
itSc««s, WM* electrical dUocmaect, atctttShM and •ucto 
SSSS^ aMl^ightB-sfHNwr *uai ba ti^rt ^^^S?*^ 
•oecifioity br * eorttetioa daed or otner iostrument in 
ScordabK Wa» exeewted by the pareiea hereto. 

JOSORSSSKVURS to the Grantor tiJ ownership ot the crantoe'* 
^cctrlctttSsSaaion poles, tw«rs and atrBctoriw (togeOwr vltb 
thl£r LwciatS   <mS*ad  and  sndargreuad   ttirea,    fixturea. 

W^SBS  and   tU)   *«*»  ea«en««ts   and   rightajr-of-way   aj   are 

ISS^J; i^rte,^8«d ^H^^^Sif ^T^SSTS locations on tbo pmdses to)  M  to P«3|l>>t .55".°**°•*.^° 

zrasove, raAir end e«piae« aoeh poles, towers., stnwtures, «**•»« 
£SrtS«B7«pTOrt«Da»c» and tadUtiest provleled, ho-w, that 
i?WcisSr««c5owAe«*hip. and such easnaots and rl(fl»b-oX- 
^Syr^tateSa* shall «apiy «ith t,-?a»5,»'15^»2^.ISS and reralations pertaining to saenrity and saMy macters •ttOk 

preSsea. J< neccaary or oeslrahla. the location and identity 
ofsucbpolea. to-ow, swnctnwsi. vif*, fixtnree, mtpoxasaantM 
awl tocfiiSesrand SB<* eastneats and rlflhta-of-wji **HJ!. 
fixed with greater apaeillcity by a cpjcxBctAoa d*ed-or other* 
iS«nna« liraawdiSSe «ex» mcvtmH by th« parties hereto. 

JOSO WSSSterXKO to the «mtor (1] onaershlp «* tha teantor's 
nlec^TdStributiOn t*!** 'to^O-ttjdth toe^aswOmtad 
orerhead  and  nadargrwmd  «!««,   ttotoxt**.   '^voctxaxac^   and 
• i LI iitlnnn cadlitiea) ww located on tha prenises and Cii) 
ntA eaaeMots and clohts-o*-«y a» are "Sf*^ W fe.]Sto xnch pelea, wtr«s#- tUttnrea, auMrtananoes aatf tMlUties to 
SSiato their pw«w locations on «5«F^2*f,LS» J0 

pemit the Grantor tn coaatzttct, »2aMt?^'J^Sh.^SSSS* 
Sintalm aodlfy, r—m: .impair and teplaca «^ Ki^U^S^. 
flxtBres, apportenaneas and zacilltias; p«>*ia«*# boeever, cnae 

«y. the Grantor shaU coapXy *«» ^ ©^^ AJ^f^SSS.'Sig 
end r««alxtions pertaining to aaaarlty and safety «««*" "J*11 

prenises. It neoesaazy or aeairablc, «*i«2^H&*2vi**S^S 
hi aoch poles. Hires, flxtotes, «pparteaatt«t ^^t^SUt^ 
snch aasmsnts and nehts-oC-way, ahaU «***?«* **^_£fatg 
spedfieity by a ceixectloa daed or other inatrwaent in 
recordable «oi» exocnted toy the pixtlea hereto. 

JOSO HeSHWWG to the Grantor Ci> ««*!^£ »* ^J^Sf^d 
ondergtonnd gas pipelines (together »*» l**" ^fSS*!? 
underground wd seSaoe faeilittea) M* »<,e*t«J "i^SPIS to 
ml ill) anch easenenta and ri*ts-ot-wy as are ^JSWJfi-St 
panlt kueh pipelines and fadUties to ""^ *J "'^f.JKf/'S 
location* on tec premlsoa and  (b)   to perdt  tha Grantor  to 
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jSoSiTTOair ^<J replace such pip«Uaw wd factlltiew 
pSvlded, ho-evap, that u. orereisin? cu«* *****£P »»*. ^ 
SaSenca and rlrfit»-of-«ny t3»e Grantor shall canply *i-th the 
to^?" ^Sl^ul" ind regulation, pwtalninff to a.cuxit, 
.nd   Mfecv  Mtt«ra   »d.th  re«p«ct   to   the   alectric   generating 

iSStSnlS WWttty aS such pipoU^a »id xwsiiiMM.r "df)^* 
•I^^a and rlahM-cf-wy, shaU ha fixwJ with c«:Ater 
ISSSlSty by" SmcU« ^e* or other iMcranent U 
SSdahle «o3» «xecttt«l by the P«UM hereto. 

jaa» BMBBWWi t» the erantor herBnailep (t) aMnexship of my 
~u*.J*Zj, wtW Kimatad (al »rpv«d tba puteida periacter of th« 
SJS^^T^of S^.S^iy iSllS-W ««bSt.tl6o« r.frxecl to 

rlahtr-of—»y »« «" «wcw>»ary to peuUt any such grwjnding vdre 
S rSaS^ft ito pre««nt loeacioa on the prcaiaas. and ^P**"1" 
to^ to coStwS, e«owtrtt«t. inspect, mwrato. «*i»t»ia, 
^?^    r«Mw    nRMklr.   and replace any Such  grounding wire. 

St .ImM*t and viakca-cf-wav, the Qraator ohail caapiy witn too. 
S^2*5 JS^S^^M Md «5»«SaS«a» pertaiSSTfo secoxity 

S-acim locatad on tta pwaelses. It neoesasury or dcairaw.*, ttft 
iS2Sl2vlS locitiairoVaSch groundix* wire, md aoch eaae-eatf, 
SfrtSt^f-SSy. -txali be riUd toy * correction deed o^r other 
iSa JSSTSlSirdable «BX» «e«led by the pert*** hareto. 

JULSO BEMMPnOM to the Crantor an easement and rtSbtr0'"1^ 

flTtte owwtraeUon,   »»>wtxoctioiu   in»pj^^   ej«B^w, 

SiSSnnS? SSESW. l« wch ele^ic tSSSS^0^d?th«r ta«rer«truotiit«a, wires, ttxturer and appurtenaacea and ttelr 

outubatloa polos, towew* »w,?W*es'f J?^?8** t.ZrifZTZ* toi kppttrtenanca* and their aaaociated cowunicatiOM iea«dUUr«, (g) 

111) we operation ot aec* M/JDC low voltage erreww. "i~fT^il 

way the tomtor shall eoaply wttb ^Ceaatee » ^wmj^ "^ 

WttS^Brantor's •Oresden" sdbstatloa *»P-. ^t^t^ if 
SnlUtAon, the P<«»«t drl*t««y •«,»0*^d

dJ^SS^tkic, ^he 
neceaaary or daairable, the location o< •,,^J^*1^Vi«Id-IS 
?SSS? Ot inch eaaeaent Mtfj^t-jt-jay, A-" fejSSwt S 
greater epecitleity toy a ^^exiMf^woOiex mserw^n^ » 
reoordatoie torn executed hsr *fae partiea hereto, 
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2SZ rSitnuiSos     UJ the Ocaasatioiwa Sality aiw* Rwath Act oi 

IS?' »L   i»rt' W?  W^S   2M-h  and *(m) ^the  MaUon-l 
EllrtriMl   Mfety Cod*   (ANSI   C2>.   a*   wch may be  aatudwl  or 

•A 

- 
• 

• 

' 

/ 
^ 

• 
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MMMBta »f*^X£f rti^ and re»Bl»tiOT> 'STmStor' s   relay 

S^SSir 1^^J»« with lt» ^^^"^Soethef *,it» ^ 

«hl« OO) tec Slls-W ******%*££?*%£ ?S^t  «d  owe 



inc.  t© liw» »«* .^^..S^ri^SiBd la T*» lSt» County cl«rk'» 

^ SSfSS Ji^S 'rStfSSS SS th. pleperty *« 
eonreyMl* 

Keoka UJ» Outlet afld S|n«ca ww» «» aw *• 
mwt«r Ch« w«t«zs thtredc- 
«««.«. .« M Aorcettmt dated BCB«*W 14» 19«i. JSl^^SSSt 
SOMECI to an «re««?Sv i^S*^mri»taciOB aaA tb« catted SCatco 5«w Tbrk State SXe^rtetCW^parajw^'j ^ w»ited 

EUtca of toBicieai for ^_i^~^, ?2-^ui3s of «x« »«« tork 

onder th« watM* of Srneca Istte. 

««*"**"»'  wyatr,  y<>y« ^y^PL **££? under  -sS through a 

S^Sa^i^prol. J aw th«Hi pntposM- 

W8"81* !2«^ ^^^o^^tcro/^f^k^t1^ 
as, IMJ. 'aef^BSJ^oS co»ratlon w «»««*, thirty 
Hem York 8t*te ^-W^P i <TSe

C«£Stiwr  Md   nilatenance   of 
(30)    feet   in   ^^    *0'   ^J*£S^ofSui "toow pmnl*** 

undar th« waters of ««J^Jr^A"    tomtv of S«i«».   •«* «»« 
IS^ol^^rtffaS^S^ ^&^ ^ ***** TO " 
aaoat octctoer X5. 8004. 

attached to coB*ty to *» SKSwi « a^coxporMzixm at tba 

frepaty as *MwrU»«i afbrcaid aa» tawafter. 



ewaattiw 
r. smui 
6.0 

ISfBBSBitlC A-2 

9iS.  1956 to ta»*c Ml o£ t>^<1* •1r1,
p7?r Zerig of land, and belsn 

^^V^^^^^^SSwi^'^SrSai: the -•« i« 
now in the po»e»»^ ^IJilliJfl^ »ndt««a • 
^ of oU U«M «* a^-*"""* ^ ^thtoHw 

1 

J 



X 
%. -  *«M-12  add the  station 

•S2^^^ WS^^t* '^•^^n^j     W   ^J^^ 

) 



axattcct 
&.  £lBUCtlk6Ut 

upgpmnc a.-3 

,, A» »•-„** BT- nux*! of Land. 8it«*te lu ttM Town of torrey» 

thettce rt rlgfct w*5?l,,JS'^L«Ti»tviSitaj theaee Mouth »lo»» 

rBbrruury,    l»i7»  . Sr-.Si-JJi SMBI tn>^ 19 chains and 2* Xl»k» 

15 caaiAs S^fiJy^riM, sne More or less- Beaecwlng the tig&t 
3/4 acrca of land, Iw tj16 »*^fi,ri

x5or anv ua«6 or punx>seJ o£ * 

thi* parcel «t ^j* •JgKVJS,^  )^ ifcUo H- B**««e «» 

George TurroBr to «^_Sf5f? «TuL* 34 of Seeds at pwre UO, 
Yatea tounty Clerk*. ^l^J^^dal^mn* by the wld and said proiisoa heiag the saae prt»»*e» swwjw   j »— 
deed. < 

DreKten •J"*^?*/   ^e^ SBJIO the eaite* of the ro«d Sortt 

^3o?S S^SH^1^^2^ 
^SSed^SS S?^ &£?SJ?V. mttoUXra of 
Seeds at page 261, 

that portion of 6^ P•***" S^TIsl/leowded ia said Cletk** 
S^X^gSt^*^*?^*** on. a^re cf 
land aottt or less> 

S^dll^d^eS^Ofle'^^ « ^Xni. /t pa,. 38. 

Mso e^-ptiaa  therafro* «11  ^P*****, l^Latu• 
Snveyed by Ella J. tonedldt » the "i/vS«S? offiwS Sber 
R. R. coa«iiv by deed r«a»«tod la said Clerx s Wtaoe «• 
91 of deeds at pa9e S44. 

Aleo oxcepting that portion «a*«^ V^T ^.SSrf'^-Sld 
Vorh c«aitral « Hodeoltt River R-R- COt .gy <,,MM, """^ •" 
office in JUiber 91 of deeds at page 545. 



Being ft pprtion at the pcemtew conv«y«l by 3toy SwaxthoBt to *«» 
Tortc Central Electric 6>rporatioa by » deed d»t«d Sqpwfcbwr 30, 
193« and wcojrttod in the *»t«s Ownfey Cletfk'fi Ofllee PO OrtObec 
2, 1936 in Lib«r 141 ot Seeds at Page 602. 

It is «» iBtw»tio* or the Deed to whidfc this ^peodtt* is 
itt*cfaed to cowrey to »CE Gwmtatton, Jlnc. all « «« *B«1 
JtSorty of Har ^irk CUte Electric t Caa corporttioa at the 
SiSlMCiA& aa ana to the «Kte»t ««w5rBd toj2»d *«**> s^ 
Vnrfc St*be tlcecric 6 CM «^"«W5'2•^:CI'JSS^.JS otovided nftoesald and haraaft**; BSOEnVUi, HCHEVER, aneh 
prepezty as described afdmttid and hereafter. 

) 

^ 
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EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 

Ail 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 Le^e 
Agreement) in connection with the acquisition, construction and installation of the AEb 
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, contmned m 
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 accessones, secunty 
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. 
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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 , , 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 GREENEDGE, 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-l 
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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. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
(Vice) Chairman 

AES GREEN1DGE, L.L.C. 

BY: 
Authorized Officer 
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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 mdividual(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 narae(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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EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 
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APPENDIX A-l 

atctmxx 
taw*, tea J*op. 

AUi MBW iMCt, ttBCE OR ?MICCL or LAUD situate la ta>a Towi of 
Torrey, Oooaty of yates >nd St«t* of But Tork, bovnded «ad 
^esexibad *» feUom: On the oertb ^r tho iand tonaerly 
eoBpffltlso tfc* Cjcoaimd tafca CMUI, am new as imd«rw:o<xt to fce 
owned by the He* tork Central Saiuoiid CcMpanyt oa Ota tiux. by 
Seaoca inkt; an Urn moth by tare laau foxaerly OMusd try aoftn 
Tboiaa. saw tess BitBoa, Mid the Hew York Ceatzal Rkilxoad 
CtaqpHty, tampylvaiiia oinaioB; and on the mat by the highway 
Tairtlrtj Moth txtm BrMden, conKmly knnm « tbe Lobe Roadj 
toWLag tSe fan Xoxaecly kMMo as tb« lather Bams Faau 

Excepting, bowrver, froa tba above descrllied pmtises the «>^| 
propirty aioute MaCb of the outlet fonwrly omed by Edward R- 
nyler4 and later by Taylor Chemical Conpaay. 

Also cjuieyciay prenlses conveyed by Ooim T. IGBOX, as referee, to 
Syxaettse. fieneva and Croiatr Railroad Ccsapaaty. by deed dated the 
16th day of Haxch* IVft, and recorded in V^tes Cmmty Clerk's 
Ofttet in Uher 57 of Seeds at page «45. 

Also exeq^tiw)' three and one-half acres conveyed by nilliaa K. 
Pattesoa and wife to 3boaas r. Hells, JU^ost 14, 1891. and 
recorded to fhtea Ooeaty Clerk's office Deeober 1, 1037 in 
Liber 85 of Deeds at page 444. 

Also exeepCiB7 13/100 Ct as sore conveyed to the »ev Tork 
Control and, Hedsom Bivex H. R. Co. by deed dace June 2. isoz, 
and recorded in fates Oonnty Clerk's Office toawt 13, 1902, in 
Liber 91 of Deeds at page 592. 

Also exempting the right to nso water fm the dan notr or 
Coxnerly situate tm tba ovtlet above the praises hereby 
conveyed, sad *cst of higbasy referred to above, such rtgu: 
having been beratoSore conveyed by Anna K. Bradley to the Hrst 
national Bank of Mllsbaso by deed dated OUly 11,. 1»11 and 
recorded la tates cenoty clerk's office, tegust 1$, 1911 in 
Liber 104 Ot Deeds at page C£2. 

Also excepting premises conveyed by Boratio asxen to ffllUati 
Berry, by deed dated Handi 29, 184$ and recorded in rates County 
Clerk's office, March 30, lOac in Liber 29 of Deeds at page 482. 

J 

Also exeeptiag praises sitoate on the east side of highway 
leading acmth 6ma the Village of Dresden, described as XBUOMEI 
Begtanins at a point la the center of xenka (foxaerly Cceoked} 
Lake outlet and the highway leading sooth fraa Dresden^ tbenec 
easredy along the oeneer of the Kenka (foxnerly Crooked} take 
Outlet to a aatll tree anrked 1047 staading on an island In the 
center of Keuka {foxnerly Crooked} take Outlet; thesoe sontherly 
by a lino dram so as to strike the oortbeaat comer ot the 
property formerly owned by Ezra Bougtatea. now owned by Hew York 
Central Electric Cojperatlon and aore AOly described by deed 
dated Hay 12, 1S24 and recorded Kay 13, 1924 in Tates Cotmty 
Uerk's offlos in Mber 115 of Deeds at page 505, thenee nest 
tea de«nies north (W 10* B] two chains and eighty links (one 
honored oighty-fear and aighc-tenths feet) to the highway 
leading south f ton Drcsdta; then north along said highway to the 
place of beginning, containing 1.8 acres more or less. 

Being and hereby conveying the sane prenlees eoaveyed by A. 
Carroll Turner and others to Associated Seal Properties, Inc., 
by deed dated March l«, 1330 and recorded in fates Cmmcy 
SF* JL5*!?** """W* 14, 1S30 in Liber 121 of Deeds at page 
514, with the exception of the pvatises sec fbrth above by deed . 
fron Boratio Bawa to WUlian Berry and premise* described in 
the exception last above noted. 

J 



oununuKc 

AgggMDXXB 

KC3B*Ta» HKM MB JWtJW PSEM25BS property Mpjoprlated by u«s 

S! 100, Botlco. at Japroprlatioa fUe* in «» om<a of t*e 

S»eSt«ftt of State on Octotwr X3F 1339. aad in «« Y»t« 
ceiiB«y^«rk*(i 02£lc« on Jwly 29. i960. 

RnaHEK BCCEWIKB SSQK TSE MOTO PRSHI5ES property «ppropriat«d 
S^o%^^ft»w SUt. of NW tort dtn^tM « J^xwl Bos. 

Xroropriatlon filed in ttve ofttce of «« P«p»rtiwnt of fit»te on 
JtoSST 22, 1980 awl In the Yates Connty Clerk'- office on 
October 9, 1980. 



J 
ct««nicJ4« Jtiti&n 

Yaus Centty 

KESCCVSR; to the Grantor omotthip of chat portion of th« 
pjev^Unx now oocupiea by ttoe Orwitar'a 34 .VW «l«ctrlc 
Bubit«t*«B wd lii-W eleetde sobttafcUm MOM partieoXarly 
dexcxlbtnl fasliw/ tho asporceOMKieff covered by this reservation 
shall laclmte, witboot limitation. tb« Si.S-kv «a«otxicaX 
dlscosiKCt watobw si-74 MM »«-9« ud «« 115;*» oiwwieal 
diBconneec amtcbes M~7«# W-n, M-16, M* B4-TI: 

AU. IBM nncr on PARCEL OF uum «eeQ>i«d by an oxistin? 11s 
Mr oloeulc sutotatioD lying wltbla tb» lands of Sow Tsvk 9t»t« 
Electric i GAB Cozpowtion In tb* »»« Of Torrey, Cwnty «« 
7etS8< too, State of Haw •Bori;, bcraoawa and desofimo as follows: 

BXSOIHZKG at a 3/4" i*»n pin fooafl alosff a wllrpad righe- 
o£-way on the southezly boundair of lands of Now York 8«at« 
electric « Cu Cexpocstios and the northwerteriy catntr of lands 
of -"Tterxo cooperation- (Uber 390, Paga M3J» 

IKEUCS loavlnsr aald begixmXaa poitA and tMoain^ throne* tiw 
lands of HBM Yo*k state Biectrlo £ Can coxporation M. 39'S9'31' 
«., a diatuca of iai€.10 f«ac to an iron pin att with a gggjg 
cap stnmed nEiuai ASSOC. HmwB«r* tas narn ponrr op vesamsa 
•^cb Mint is H. 2fi*3B'0^,• B., a distance of "JW-SS foot fron 
tiw centerliM intaraaetim of Lake toad and dte railxoad trades 
now or f ozneely of N«JV York caatrai Milroad; 

WOKS contlnuino threoqh lands of Bow York State El«ctxie 
a Can ooeporatioa tba foXloiiiBg six (6) courses] 

i.   a, co-3O'0«r W.. a dtataoeo of aCT.at* »»« WMlfon 
pin act with a survey cap staaped "WXUai ASSOC. ssmtn't 

2. H. Z9*S2'26'' »., a distance of 373.22 fa*t to an iron 
pin set with a survey cap aottped "(OSXISR A5S0C. SOHVEXS'; 

3. l». M'OJ'W" S.r a distance ofJWJiSfMt toioU^ 
pin a«t with a survey cap stanped "iiEXXEft hSSOC. S0RVSXS"r 

4. S. tt'Stm* t., a fttatanw «ii.«0^ «««« toaairoa 
pin «et with a survey cap staagaed nciteR. ASSOC. fiuRVEVS": 

5. JB. WICTS* «., a di«t*nca of 126.45 ftwt to an iron 
pin sat with « aurv^y cap atanoed -URttSn MSOC. samsxfi 

«,   «. as'sa'Sa" E.', a diatanca of 213.M taat to tha toner 
OR FLWCS of BsezmnBC, eoapnaiag an *r** of 2.v60 acrss. 

ALSO. AM. XHW TRACT « eWWBfc OF »»» *5»g*e<.M S 
•xiaslng 34.5 kV aleeuric anhatatiw lyusy within, tbe lants of 
Haw York State Electric C Can Corporation in the **« 2£JfSS^fl 
comity or Tttea, and State of Be* Tork, boondefl ana OMcriaed a» 
followst 

aEBZHNZHB at a 3/4" iron pin found along a CTilroad right- 
ot-Nay on the southarly boondwy of lands of *~ *"* f**** 
Eleotrle ( caa Corporation and tbe aortlweotetly comer of laoda 
Of "Tano Oozporotion-' [hibtt 330. Page 943) I 

WBWCE laavinj said beginnlag point and w^rajxwa&^tjw 
lands of Hew YorkState Elealrlc« e*a Corporation ». dl oa/W* 
z., a distance of 1011.81 feet to an iw«J^» *« "i* » *S!3: 
COP at»«*««* "HEXXJBR ASSCC. STOVEYlS IKE THffi KnOT OT BCCTIHWtt 
tdilcb point U *, 47*24'Sl' B,, a dlstanea of 1383.U feat ftaa 
the canterlino intersection of lake toad and the railroad tracks 
now or forperly of Hew York Central Railroad; 

J 
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THENCE through  land*  of  Metw York  state  Eltcwic  (  Ga« 
coxpontiop the ColKrring tour (4)  courses: 

I, S. 7l"13,31" »., parallel to and 3.0 feet from e 
buildAng fae» aad through drill bole* (mt in » curb at 4.00 
feet and 170.90 feet, a total distance of 174.90 feet; 

2. H. 1C"41'20" 9., jorAllel with and 4.00 feet west of a 
cad* Masked with drilT holes, a diacaoce of SB.94 feet/ 

3. ». 71'IB'09" 6.# parallel with and 4.0 lect boeth of a 
CUJ* masted with drill holes, a dictonce of 172.50 feet; 

4. S. 10*3fi'44* K.f paraUel with and 4.0 feet east of a 
coxh aarked with drill holes, a distaaee of 66.60 feet to 
the FOOit to. KJtfae or BECtMHXKC copprioljasr an area of 0.374 
acres. 

All beariftTS are referenced to «ew York State Electric ( Cos 
jnant datua. 

ALSO RBSERVIHC to the ereator ownership of that portion of 
the pOMBlses now occupied fay the Grantor'3 existing su&Ktatlon 
(known as Che "Oresden* electric *nb«t«tiim) lying within the 
lands ot New tork State Slectric t Gas oaijparatioa in the Xwm of 
Torrey, coonty Of tatcs and State of Mew York, bounded and 
deeeribed as nuowa; 

BBcnwwc at • concrete wmuaent found along the northerly 
boundary of Hew York state Hoote 14 sod west of Swarthout Itoad; 

tSBKX leaving said beginning point and running thr^h the 
l»nd5 of Sow York State Slectric *.CaB Corporation S. l»*33»22' 
E. a distance ot 47S.43 feet to an irtn P^itj^ *'*£**££ 
««a-pcd *«Bru» ASSOC. samxsr, ws YMK wnw or mxxim*e 
which point i3 M. 04*29'52' %,, * diatanCe of 314.34 feet Jtaai 
Che cwaterlSne interaection of xawpoum Road «»d the railroad 
txaote now or toraerly of ConeoUdated Rail Corroratlon,  said 
feint is alao M. IS^ZZ'flO* «., • dlatance ot 2310.73 f««t from a. 

Z*"   iron jdn   found along  a   railroad J^t-ol!-»«sr  on   the 
aoutherly boundary of land of Be- YOrk St»t* Electric tCaa 
Corporation and the aortfawcaterly comes of lands of Tcrto 
Corporation* (Ubar 390, Page 943) # 

THEHCE continuing tbeongh lands of Mew York JSt»te Slectric 
t CAM coxpocation the following four (4> oonrnea: 

1. a. 74"31'24» W., a dlataaBe Of 109.70 <2S.t to an irm 
pin aet with a survoy cap staged -iffiXXER ASSOC. 
fiDSVEYS-; 

2. M, 15-35'15- W.. a distance of 12S.21 ««« W « i«« 
pin aet with a CoSvey cap atanped -VEtUk ASSOC. 
eOXVEXS"; 

3 H. 74*45*47* a., a distance of 110.24 foot to an Utm 
pin set with a survey cap stanped "KEWER ASBOC. 
StORfEYCj 

4. a. 15'22'S1- S., a distance of 124,75 feet to the MWt 
OR RJU£ Of BEGIM8I8B, cmapsiaidfl an area Of 0.316 
acres. 

All bearings ere referenced to Mew Ybrk State Electric « 6«s 
Plant datun. 
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ALSO REfiBraRf to Ote Qraator (i) ownirchlp of the £ollo»rt»g 
relay tMiXeabaaxd pamla ttogethex t&th W the vims axa cables 
that eqimeet the switches taat *t* pArt of soch pabels with the 
devices SAtf aabsnattoo equipaeat controUed by a«=h sKitChe* and 
(bj the wirea and, cables that aopply AC/DC power to voeh panel* > 

BOW located in the coBtrol cooti iiOso kaom as the "'eld cdBtml 
xooaf) situated act of the generator/turbine floor in the 
electric aeaccatiag station now iooated oo the preaioas and tli) 
«ach ftaseaenta aad rlght»-o£-«ay as are neeesaacy (a) to pesalt 
auoh panels, wire* aad cables to naaai* in their pxcxeat 
locations on the previses and (hi to pesadc the firaator to 
eoastmcfe reeoBdtraot, Inmwct. operate, •aiafittf maaxtv, 
reaore, repair and xeplxoa such panels, wires and cahlss: pasela 
5. 4. 7, ffTSi, 22723711. 82; the TW jaaaljtti. -Ketetiaa 
Emipwint* panel f and Che -OBLfif. KatChins CTs" panelj psowaefl, 
howoVer, that in esterdsing saeh ownership, and mch aaseaants 
end ri9»ita-«r-w«y, the eraator shall comply with the Gnat**'9 
reasonable rules and regolations pertainiBy to scoaritr sad 
safety natters with respect to the elcctde gnurcatio? station 
located on tht BceHisea. If aecesaazy or desirable, the identity 
and location of siw± relaj switchboara panels, wires and cables, 
sod mch easeMeata and rights-of-wy, shall be £lxcd with sreater 
apedfielty by a correction deed or other iastrwent in 
recordable fora executed by the parties hereto. 

JOSO BESERTXHC to the Gzantor soeb oascs«ats and rlghta-o£- 
w«y as axe ntcessary to pexvlt the ersntor to constmct, 
recoostruct, inspect, operate, wintain, aodiry, reaove. repair, 
and replace (1) new relay switchboard panels xemlred doe to 
^PMSMTOT replaceaeat of the 115-W and/or MJhICr electric 
systcn located in the- swbatatien* referred to hareiaf and 111} 
the wires and cables that coanece switches that are part of atnoa 
new relay switchboard panels with the devices and mfescatioo 
eqnipnsat controlled by sndh awt&awa; |M»Tiflad, how«»«. that in 
wceraisinff such easeaeats and rtsbta-of-way, the Grantor ahau 
coamly with the Grantee's reaaoaable niies and cegslations 
portainlag to aeoirity end safety satters with respect to the 
aleetrieal oeaeratino station located oa the prfnises^; Xf 
necessary or desirable, aore specific locatiems. for sofib ttw 
relay switchboard, toyather with their aasoeiated wlxes and- 
cables, shall be fixed by a oomction deed or other iastrtaeat 
in xwooxdablc Boot execated by the parties baretn. 

Stso WESBWUBI to the Craator <1) the rloht to operate 
certain AC/OC low voltava circuit bxeakars located on TC/SCPower 
Distramtion Banelboarda of the waatee that ara aitnatied In «te 
electric generatlna station now located oa «*« prwrtses, whl^ 
dxcait brealuwa are oaBponents of the systen «»« PSSJ' **« 
vncrvixatioa and de-«ner«iiation of eqoipMat and faeOirlM 
located on the prenises of tha Crantor^a aforesaid 34.S-JJ 
electric snbatatioa aad 115-W alectrio s^Mttation aad tiQ *oe* 
easenents and Elshta-ot-way •» M« •fS8**'"1!^ JS^LJ^ 
Grantor to Obtain access to aat±. drettlt breakers in orderto 
operate the sanw prowldtd, however, that; la W'tdoinjr sooh. 
rivht to eperato waiA drcait broakars, .aad such •weaest* aad 
rioata-of-way, tihe Grantor shall coaply with the ftSW*^; 
reasonable roles and regolatioBa pertaining to wp101*** »» 
safety natters with zmtpttit to the electric fl?*1*^,**'^ 
located on the premlsea. « necessary or desir^ia, the itotl^ 
and location Of secb circait breoJtcra, AC/DC Power DiBttiSvtiM 
Panclboards and substations, and such easements and rigats-ot- 
way, ahau be fixed with greater specificity by a eorrMtioa deed 
wc other iaBtmrnont in recordable fotn execotod by the parties 
hereto. 

AUO KBsacnnc to the Gnater ti) owaerj^lp of the t<>}20**av 
asters (together with the wires and cables that ««"«* Jp** 
meters with the data saarou »»t they monitor 1 now located in 
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the control roon (also known aa the "old control roan") «Xtuat«d 
att ot tbs gsnexater/tuxbine floor in the electric gtnacstlosr 
at&UM new located on the prcaloec and (ii) aucJj easeeents and 
rlrfittt-of-vny e« are meouaxy 4*) to panic sueb netezs, wixen 
end ettlea to roMln in their preMut locations on tha preeiaes 
•nd (b) to iMtMiC the Grantor to constzuct, reeonctxnet. iaapeet* 
osexate, aetetafaw awdlfy, mnte, repair and replace snCb 
aeurs, idxea add ceblea? (11 iwtcs njoabtar osas^ioe? located on 
relay twitehboard. panel 12 foe Creenidoc SST nait I 3 (tiicrh side 
OC ftST • 3); (2) eetcr mtutoer 0985-1066 located en relay 
maxcUbwA panel 13 for creenidge SST unit I 4 (load side ot SSI 
I 4): and (3} euitar ntanbar 7155 located On relay flwltt&board 
panel 11 fin; Graenidge B$s nit f 4 {load side Sse • *)t 
provided, bowrvei/ Out In exercialnt txtdb ownership, and sucb 
ilaemeata and rioata-cf-*ay. the Crantor shall coaply «!«*> ***> 
Grantee's reasooanlB rules and regulations pertaining to secority 
and aafoty aattcrt with respect to the electric generating 
station located on the prenlses. It necessary or desirable, the 
identity and location of such awters^ wires and. cables, and sech 
eaaenants and rigbts-of-wy. shall be fixed with greater 
specificity i»y a correction deed ox other tnstrvnent in 
recordable fora exweuted fay the parties hereto. 

ALSO KESBXnab to the Grantor It) ownership o* the 
conraniestions wires sod ohles that extend Cma (a) the 
denareacion point hatw«en aeeb wired and cables and those of the 
teiapnone service prwrtdax tor the prttiaes to (taj the teantor's 
sawSTRTO, (11J ownership of the coaawnicatlons wires and cables 
that extend trea (a) each demrcation point t» 0)> the pxaBieex 
of th* cmntor's aforesaid 34.5-W eleatric iubstatlon and US-kV 
electric sObstation and (iii) aach easeMOta and rightSM>X-mr a* 
art neeeasary (a) to pezait such wires and cables to reaaln in 
their present locations on the presiees and CM to pexalt the 
Grsntot to eonstract. teconstmct. inspect, operate, aalotaln, 
nodicy, reaove, mpair and replace such wire* and cables; 
provided, however, that in exercising sBCh ownership, ud noh 
usMants and rlgbta-o^-way, tne crantor shall ooegay w»ci» the 
Grantee's r»a»on«bl« rules and regulations pertaining to oocaxlty 
and safety natters with res|«ct to the electric generating 
station located em the premises. If neeesaary or desirahl., tte. 
idanUty and location of meh wire* and cables, and «uea 
easeaants and rigbtS'Of-way. ahall be fixed With greater 
spaeifieity by a eorreetlon deed or ether instnj»«Jt in 
recordable fen executed by the parties hereto. 

KUSO TOSJawwc to the Crantor suEh eanraents and rights of 
way as are necessary to permit the following cowaonicationwirea 
and cables to be installed on the prenisss, and to pomlt Grantor 
to construct, reeonsteoct, inject, operate, maintain, aodiry, 
reaave. repair, end replace aneb eosBmnlnation wires and cables: 
a future cSSe to be installed running froa the «»«"««=«*» K*55 
of the telephone ee^any oexoss the pre^aea to ttJ^J^W^ 
electric aototation and ii.S-W clectne snbstatien. ftcovided, 
however, that in axareisliig sneb eoseoents and rtghtj-of-wayr «»» 
Grantor shall cwiply with the Oraatee's rew^ahle ruJas^and 
reguletiens persainSag to aeeurity and j^^ J^f^L*^ 
respect to tie electrical ^««t^ «^^4i«

:?!^, ~^ 
preaises. If necessary or desirable, the Ktotl^r •J*.^^ 
ot ouch eaae«Mte and rigata*ot-w»y «*^„^ ,5^"* J^l.i 
correction deed or other instrnaent in reooxdable «wa eseemted 
by the parties hereto. 

ALSO UESOWIKC to the Grantor aaoh easeecnta a^^.^^g: 
way as era necessary Ul (al to permit the Grantor's W-BT 
electrical disconaeet swltehts l»>'7landB3-77 to remain i» thar 
presant locations on the stroctaxe associated with the l*5-«» 
groqp-opsxated electrical dlseooneot switeb gg-W J***• 
atructwre sad awitch are described In Appendix » heretoj end m 

ffpvoaxx C 
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to pomit fell* Ormntat to .tanjtxuct, recoBstmct, lnsp«e±, 
omntc. Baintala, wxUCy, renDTe, repalx nodi r«plac« ooid 
SSetSaadiswmirct .wAtdiM 83-76 adf B3-T>; and {ilj (4) to 
pemlt Vte CrvatOt'a 115-kV doctrleal di»C0«mccC «witci»es 84-7C 
SS 84-77 to towia la «»«lc psMtttt locatlooa on ttw sttuctairj 
assodAttd wltb tbe US-kv ttronp-cperoced tiectrioal disconavct 
mutdi Bi-lS (vbidj stroctwre u4 switch arc tescrtiNtf In 
AenaadU P fteretfl) and (b> to p«B»ife th. Cntrtw to conat«»«*^ 
xwooirtamet, iaspeet, operate, mUrtato* wxlify, awuMe, repair 

to tceurity mtd safcfer aotteca 
1 dl&oofiaect 

ir 

Of-»ray 

wlth'teapeSw*tS'^lS^tv yo«P,^P«raced *ieetrl«i 
»iicch€a B3-73  uui B4-73 ail Ui«lr M«>ci3ted fitmctnro* 
SSeSSy  or   dMirabla,   the   locstioa  u4   identity  of 
atructnres,    raoh   eleetric»l   difeonaect   McLtawa    «nd 

apcoificlty by * owE«Bttloa deed or other iaatawwait ia 
recordable ie» executed by the paccie* hereto. 

ALSO nsdSXnQK to the Crafttor lil jumersbip of the CMattnC's 
electric ttwwalealoa poles, to-er» and structorw (togaOwc nith 

Mpwctenaneoit ud coammioatioiw j{»dUitl«!) now located 00 the 
preaiaes a«d <U) weh eMeaeiits and righto-of-way " are 
S^wucy <«> to poralt aao ppl**, twora. stawBCttM, jaws. 
tUtturea; apparteiSBisea and ^^Wutomia ia th^r pc««nt 
locatioas on the pr«*dae« and (b) to peodt tte otantor to 
cSStrw*, woowtoiBt, i«2«t, operate, "Jij*^.-SSS' 
zeaovej ztsalr and rcplaec sveh poles, tOMers. etzuotures, *»»**«« 
fixtnrisraMwrtena^s »d Cadlitiesf pttrrtOed, ho-^n^-, that 
irScrci^i^Sh o-Mrthlp. and auefa eSeBanta and iWx-of- 

aad reeulations pertaining to saenrity and Ka£ety aactera tott 

pregaea.   JJt wwesaary or desirable, the Xocatloa aad identity 
St sucb pole*. tsMta, actactares. «»«», 'i?*•^ ^f****?*?0** 
aad facilities, and an<* eaaeaenta and 'ifl**»-*>«-?Sb jS^LSl 
flaed with areater apedtieity by a wnwotAon *Bed •« ataer* 
iSwaSST iSrecsoadSaT «ora execoted by th« parties hereto. 

MSO RBSEJWJHC fee the Craator (1) ounerrtilp o« the Crantor^s 
oloctarie dlatrlhutloa pole* (togethar with their azsaciatod 
o^ethead and trndewroynd wiraa, iixtnroa. yMrtManoea and 
coBzamicatioaa radlitiee) sow located on the pxeadaea and (ii) 
anch eaaeeents end rlght8"Of«wy a« are ^'i^ <»> .^JS^ svdi poles,   wires,   tlxcarea,  apportcnaneeBaBf xaelUties to 

permit the ©cantor to conatruet, **^&^ J£S?^mJ*?S£Z' 
SLatain, aodlfy, i«a>^. «e5*","? ^i!** S? Ki^^SZt 
tixtxaxa. wportenances and fadlitla*; P****^ J*F%SsJs£ 
in eKerci^£fi«c1» owarahlp, and aaeheaspwta •«^«J^»r?S 
way, the Cnuotor ahaU coaply *«« the •S""^ » i^SSS"* "fS 
and x««alatl<»a partalaing to o-ourity "J.^^SS^ t£ 
rcxpeet  to  the   electric  geaecatis? station >»<»*•?«.**« 

%t Mwh poles, wires. tLttarea, aj^arteaanewt %*J?**£i**'JS* 
such eaBeneats and rifthta-of-way, riaiU »* '^.^J^St*^ 
specificity by a corractloa deed, or other instnment *a 
recordable form execcted by the parties henta. 

ALSO ffiSHWnW to the Grantor (1) owa*^^."* ^'.SS^JilS 
TOdergwund 919 pipeline* {together •*« J**" ."f^r* 
undugronad aad amrtaoe Saeilitiea) BOW lo<»«^ <» ^« Jg^gt*?! 
and f£i» ata* easemnta and n«hea-or-w»y as are a«^«* jf'S 
pezalt snob pipelines and faeiUtiea to wau^»?1^* 1H

CAMS 
locatloaa on So prenlso* and   Jb»  to pemit  the ccant«<  to 

immiiiBr. 
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S££«r   wai»   ««>   replace   auch   pipillw   aod   faciUtletj 

G»S«" ^wSle rules iad regulatlwa pert*l5i»9 to .ccnrlty 

itacun locatttd on tlw pnnAns.   if MCossary or ctesirablt, the 

MMBmta wm xlahtf-ot-WM. «ui«ll wi tixea with ^reattr 
'SSSSty by a wrrtcUii <J««1 or other iimmBeot in 
xScdable foti exectttoi J>y taw p«tiM toereto. 

»UH> KESnwniC to t3» ftrtntdr hmcmaatee {i} oiintwblp of any 
•aftimSw wiw Bitwtoa (•) »row» tb« outeWt perimeter o£ eho 
S^Siii-tii  o£ Ste 34.S-KV iod 11S-W !mbst»tioo« t«t«rr»d to 

S rSaln in Ata owwoat loeacioa on the proai**!., and eo pjxmit 
to^to to coStro^Treeowtiwct, inspect, «erat«, »»a»t»>ii, 
SS»!  waSvernrSilr.   anil repl*ce  ««>y w^  srouading wire. 

mil   iimfstv  Kafctvra  «ltb  reroect   to  the   electrical   flentratlnfl 

anstnwttt In reconUblo form «aeea»ted by th« jrattioa h«mto. 

ALSO BEMaeWMC to Uw Crantor an easenent and xi&t-Qt-uxv 
xrrrtmTthm Draalccs ctaxwid hmimby for pBr»oaa«l. v^hld-s and 

^Sctof tne CMtttor-s imclwus, Inolodlag, witaout UaitiCiOT,- 

crStor^i »for«JMl€l snbstatlooi; tlw twtln* for, reapowe to, 
^^^^»^. W eovir«ia£Bt4l coftdltions with reapeet to 

Inspection, OpertUon, MlntaiBnco, "^"^JS^J^ir^d^Sl? ann reoiacaseac of (a) sttdi r«lay Bwitchooaca panu» »no P^f 
SSS^bS wdcibJiM. Ort iSU •etgo ^.^^Lggfgg^^ winranil obltui, (c) the GrantDr'a »for«»xd eoMwoicjtiona 
JSS   «ad   c*bl«!,    l«    tht   ceaatof*   afoeeoald   electeicjl 

toMore. etruotur«», wires, flxturtuB and appurttaancoj ano ««ir 
iSStUtsd     a^oolcatlon.     fecilitl^.      'f*     ^^^"^ 

«S1" Pi^i?!? ^JIS^^'.^Lf.So'S^ft'^oS? 

?SiinSr o« soch e»te«nt and rj^t-of-j^ ^ &SSS«t to 
Menter specificity by a. cowectioo *Bed acother jascnwww wi 
r«cortia&ie form etecutod by the parties hewsto, 

cucitnxs 
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•® 

nn: CStXOZB'S rtasonataX* rules a^ *pgHUtion^rt»iJtt4^ to 
s««et¥«^«» a«»ll be de«!»«l to Include, vxthoot HMtatACw, 
S aSiSS:     W «« Occupational saf.ty an4 Sealtt Act .o£ 

E^trieal safety CDdfc  tfHSX  C2>,  a» each nay be aBended OP 
supex«oded Stmt ti« to ti*B. 

^ 

•J 

^>tt.»>l]HI- 



nun County 

^^•Lri^w to P.^^ sra^^sr 

^.eltieity   toy   * JSgrgrSe parties *««». 

11 ^«^^£ S2«r«rs&s! ^ ^ j^^ 



SS» T»tt, Tate» County, »t«te «« H«i Ttorfc- 

«« ^SSSS^ aJ^Jl^iarCUr?* Office on *«mt 5. 

Sx ^Sf^S ?SS^ ^tf^SSSS Sth th. property « 

tuutar th* watez> thereof- 

^ Torfc State SJ«cWle*^^*^ll5i-,t of ^y to tttited 

BUtes of fci«rie« |«LJS^»id SMB Se lufif" of the Be- tork 
caM# ^SS^^LS^^S to«2Swtt« ««»t *ore line 

SSJ^^S » ^.0£^ ^^S^?^ «y »*« 
SSS tte Wt«. of Seneca take. 

S^SSe above pzolsea tCr tlWMM purpose*- 

^ ^ ^e^S ^"^^ SU^fe^? 
(30) feet M "i**'. ,£?' ^^T^S^of «*• »»»»« praai*** 
electric «^^^,«^ifL*?.S^i?Sneru tS Tow of lorrey, 

about oeuber 15/ 2004. 

attacabtod to oolMCty to W» SK^SrV c^camoranon at tfte ptS^ty of Me* Tort State Blectric* CM W«po««^       NeM 

?S£Sy « dSSS^ed afor-eaiH «d bererfter. 

CHUMXPCE^ m 



r. »&ui 

Blrkatt wxJ Law:* ».- M,rfl^
ttL^r2S>rted  1»   the Yatwi  cannty 

N«r »«ir]c C«ntm »•«»« t^«- county Clerk'a Otticc 0Ct<*«5 
gS. Wft in Lib-r M* •1*«*SMX J^^ SSr»d being 

*£«£ ^^^^^^ya^jn* tl»t the -«m i« 

itwctrf  tc   ««»^"  "^ iSSc  « ^TcorporttiW «t  the 

o 

n 

^ 



w    -t.—   iKr»-72   •*&  the   station 

^^^^^ 

OCBQWSt 

^ 



cucwnxs 
R. SMKtheat 
(.1 

Mwarnxx. K'3 

... A..* D^.M- «yr Parcel of Land. 8iW«te 1» th« Town ot tprrey, 
^^f^?L^««te oJ»w TortT»»«**» »«* A»«Jbed w 
S^^     ^iSSLSS »t a stake in the cratfir o£ (be new toad 

^lllM i^^ISrfi^aSMBaldWtlat 4S chains M Uak* to th« tb*?c,, ^rSfS£ roadiS tt« t««« of the CU8t«« KlU; tbewe 
S2SS 78 l/^Vart B SSaTaad «Z lUto; thence South 2S» "art, 

i/^^SS? Jrfi^jdTba the aweWa or leas. ReservUs the vif* 3/4 acaeos at XM"t7 "LSi «SZi«Ba for a»v uaas or pnxpoaes of * 
or ovwcO-cwrtM tha aaMLp*2!r^«MJ*    to    tte    ewSitlww. 

i«c«p6io«wi ana ,^^»"^^J^,^t
rSM>Ssre»«rved in 

this parcel ol land i« a pare aa ,_• ^i^ xMirjL fesfaxee to 

Ceorse turner By ?"^_55JS wTiit** S4 of Oeeda at paoa U.0, 
iKalST^eTS^^a^P^lt- ^^ **& "" 
deed. . 

of Ttorrey, t'*>A*?    «- iSSf SStMof the road,   loading  ficoa 

SSS!". SrKh a. ^S SSactbe c»»ter of the «»ad Worth 
Sf^eLt fi^^SL Sd wSw««»ce Worth Bi deffraea and W' 

J^S^'^SSS tt^V. «»lirSu». IS. 18?!, in Mb« M of 
Deeds at pa^e 261, 

Stewing ^J^^^t^^J^^J^Sl^^^ 
0££iee la ubec t3 of Oeada at page «?»* ct»i»**»»*»<ii 
land aoe* or leaa» 

Also tt^tV^vZZZpl^^J^&w^l^ 

toSSS & of Deedi_ at p^« 257,   and  one 
SS^d^atdScSTorf^inTS^ S cST^ht ^ 38 

Also excptlna ttonefto* «1X ^^^f^t^l I'aSdawS^ 
conveyed by Ella 3. Seaediet W the »•./• ^^VJ•S Uber 
R. R. ce^wny by deed x»cor««d in said CXtxK t oxtace «. 
91 of deeds at iM«e 344. 

Vac exceptiog that portU» ««««*£ V^T^S^'i^-^ York central * Badaon River R.fc- Co. by d««i recraoca *~ 
ofttee in Wber 91 o« d««d» at pa?* 5*5. 



Beme » portion of the pMmiSM convyd by toy Swarthwt to tfew 
TtoSTCftatral EXectrie Corporation by » «J«red «»t«d Stpt«*ber 30, 
1936 «d wcort*** in the t»tM Cownty Cl«ek*s Office w» October 
2, 1936 in Uhmr 141 ct teeas at tage 603. 
It Aa tl» i»t»nti«» or tha Deed to -Hhieft thla AppewOk is 
ittaudxed to eomrty to Hce Oeosration* Inc. all »£ the real 
property of N«r Tork State KLectrlo t Gas owpotatiott at the 
sSnoLtloo a« «* to the aatent ^^r^ by»«id dwato Hw 
?flrk State Slcccne I CM corporattoaiSUBJKCl, BXVft&, ay 
SSrfArt afcoeBald «»» bMwfter; OXSmxa, HOWEVER, aoch 
pwerty as described aforeaaid and hereafter. 

) 

^ 
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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-l 
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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 
mdividual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

Notary Public 

D-2 
01240^00026 ALBDOCS 220759v4 



EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 

D-3 
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ScbcMc <10 VisniftiM af lUal Tnptttf 

St(*nB> aacpiiBt *» fmiMd 
AinMMK MMM As ScOer Ori ftt B«w tMei ^. 19ML, vqA |0 <0MMVBt^ WflrtBtoW^ 
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AFSENDXS A-l 

CKEBUDGB 
AISAC. teal Ptqji, 

ALL Unr TRACt, PJoeCt Oft PARCEL Of LAND situate ia the T«WJ of 
Torrey, County e£ Yatei nd 8t«t* of SIM Toirk. bouadea nod 
detoSW «« follows: On the ftOftk ay the iawl fouserXy 
coapriMion Vbm totttaitrt Jaik* C*MI, mi new as und«ratood to be 
OMMd by V» M* torfc Ctntr*! AaiJUMAd Cixpany; en tfcn eMt toy 
Seneca into/ cm ttur tooth by the laaeu fozasrly OMBBA by John 
TbMBU, BOW Itoss BttBtm, tod the Mew tore Central tuilroad 
Daqptwy* fiejswiylvMla OlTlMon; nad en the Mtat by the hJL^twny 
ludlng OOath fron Hrwdeo, COBMniy JOMMB •« the Zaht fcwdj 
toeinsr the fan foxaerly feaoMn as the lutber Harris fata. 

Excepting, houtmx, froa the above described prwdies the MXl 
property eltnste aoath of the outlet f oseerly owned by Edward R. 
Taylor, and later by z>ylor chentcal ceapaey. 

Also utcepcUt? pranises oeaveyed by Ooto T. Koox, aa referee, to 
Syxaeuse, Geneva and CosaiAg Ballroad Conpany. by deed dated the 
16tb day of Harch, 1B78, and recorded in yates County Clerk's 
Office in Ubcr 57 of Seeds at page <4S. 

Also exceptintr three and ona-half acres conveyed by lUllan n. 
fattesoa sod wife to Sbonas r. HeUs, Angost 14, 1091, and 
recorded in rataa Cwaty Clerk's office DeeeuSoer 1, 1097 in 
Liber 85 of needs at page 444. 

Also exeepcia? 13/100 of an aera eonveyed to the New York 
Central ami Uodnon hives A. h. Co. hy deed dace Am* 2, 190Z# 
and recanted in Tates ComS* Clerk's Office Aagnst 13, 1909, &n 
liber 91 of Deeds at page 592. 

Also excepting the right to use water fm the dam now or 
foraerly aitoate an the nutlet anove the prcaise* hereby 
conveyed, and west of highway refemed to above, such rlg&c 
having been herwtaSore conveyed by Anna K. Bradley to the First 
National Bank of MlUhOZO by deed dated duly 17, • 1911 and 
recorded In Yatss Gomty Clerk's office, Angost 1$/ 1911 in 
Liber 104 of Deeds at page 662. 

Also excepting pretriaea conweyttd by Boxatio Baxen to Villiaa 
9erry, by deed dated Karea 39, 1849 and recorded in Yates County 
Clerk's office, March 30, lhs« in liber 29 of Deeds at page 462. 

•J 

Also excepting pmBlaes situate on the east aide of highway 
leading aouth ft«n the Village of Dresden, described aa followsi 
Begianins at a point in the cantass of Beoka (fonurly CMoked} 
Lake outlet ana the highway leading smth tarn Xtresden; thence 
eascerly along the oenter of the Kenka ffozmarly Crookedl Lake 
Ootlet to a SMU tree aaurked l»47 standing on aa island In the 
center of Keuka (fomerly Cranked) take Outlet; thence southerly 
by a line dram so aa to etxixe the ftOrtheaat corner of the 
property formerly owned by Exes Boughten, new mamd fay Hew York 
Central Sleetrie Omcperatiaa end sore fully desedbed by deed 
dated Kay 12, 1924 and recorded Kay 13, 1924 in Tates County 
Clerk's office In Liber 115 of DeedB at page 505, thence west 
ten degrees norch (K 10* V) two Uhains and eighty links lone 
hundred eighty-tOor and aieht-tehths feet) to the highway 
leading south fren Dresden; then north along said highway to the 
place of beginning, containing 1.9 nerea sere or less. 

Being and hereby conveying the saaa prealees eonreyed by A. 
SCarroll xumer and others to Asaodated Seal Properties, ine., 

deed dated March 14, 1930 and recorded in Tatea Qmnty 
erk's office, Kerch 14, 1930 in Liber 121 of Deeds at page 

314, with the exoeptian of the prenlses set forth above fay deed 
from Horatio Hasen to iftUian Berry and pxemises described in 
the exception last above noted. 

J 



WWVHWE 
9.1$, t.n 

Appaa>ix s 

BcaariHC HtfH BBS AWmB Pioanras property *Dgrflpriatee by $* 
cS^orf B«w York flMlonatcai as P*EC«ia Bo. 1S5 nftd X56 on Map 
5? IM ^t^w o« Wpropriatlon cued in tbm Office of «» 
^.iSS^r^r^hLtc^ta^r October 2P 19S9, In thfc Of£ice oC 
S^S^St^Ttnte cm Octotmr 13, 1339. and In ttt r.t« 
Cttm^a***'* 0<£lai oft Juiy 29. !»«• 
FDiamai HCC^riW IBOt IBB ABOVE Hasi^Spxoperty cpprapzlattcd 

WB 1B0/1B1 ted X82 oa Hap to. 116 R-S. ^P*108 ot 

JSS^ 227 1980 and in the Taces Connt, Clerk*, office on 
October 9, 1980. 



APPSME&X C 

HKStJWlMC to cKft &»ntor OMMMhlp of that portion of tim 
PtaActs now occupied by the Oraatsr** 34.5-W cloctxle 
substation wd. IXS-tfr electric aobxtatiUm wot* pexticolariy 
dMCrDMd btlmt/ the a«mrr.en<fteeg covered by tt&a rewmtion 
sbell ladude, vithowt Ualtatioo, thi 34.5-kv electrical 
disconnect switchea S1-74 ead es«~74 end tbe IXS-W «i«cwi««l 
ciaconnect awltcbes M-^e* »3-T7, B4-7fi, .and 84-77: 

«i HBM TMCT OR niltC&L OF LMBJ occupied by an tHri^Hng tl& 
vr aleetatlo sabseacloa lying witMa the leads of ttof* text. State 
EXeetKic i Gas CozponUon la the TDMO of toraey, Coonty of 
Tatasi Mtd State B« New »ne&, Ssnaaajd and desesRlbeo u fellows: 

tteammB at a 3/4" icon pia femd aloo? • railroad right- 
of-way on the eoutharly boundary of laatt of New Vojrfc State 
Electric « Cas Oozpontloe aart the northveBtexly comer of landft 
ex Ttacro Coxporatlon- (Witoer 390* »•»« »43J f 

TJCacc leavins eald beglmlea point and mnmioq throiMh the 
laado of Hew xosfc state Electric £ Cae coxpotatum H. 39*39* 31' 
«., a diatanc* of 1016.10 zeec ce an iroa pis set with a aurvty 
cap staned "WEILER ASSOC. SDRVEXS-, tBS TMJE PCIBT op BEexmncRS 
MJU-cb point is H. 2fi*38'09'' E., a distance of 7fi3.S3 feet fron 
the ce&t«elitut int«x«««*ioa of lake toad and the railmad tracks 
not* or fonwrly of iftiu York central Bailroad; 

TECKCE ocntinning throagh lands of Haw Tock State EJeetxie 
a Saa oaeporatioa tbe foUflMisg six <e) courses: 

i.   s. eo'TCOO* M., a dtstance of 257.24 feet to an Iron 
pin set with a survey cap steeped •VZOSA ASSOC. SOKTSrs't 

Z.   »• 29»S2'26- «-• a distance of 373.22 feet to an iron 
pin set with a surrey cap Bteaped -tffiXICR ASSOC. fiCJOTCTS-f 

3. J».  60*02'40"' S., a distance of 393.46 feet to an Innv 
pin sec with a survey cap ataaped "vSXUSft hSSOC. SDOTETS"; 

4. S. 29,S7»17- E., a distance of "O-dO feet tojwdwn 
pin tet with a survey cap staaped "SBitEH ASS0C. ECRVETB"; 

5. S. 60»10'23'' «., a distance of i2«.4S <oet to an iron 
pin vat with a survey cap ataaped "ttBnue* ASSOC. smwsrs-j 

«,   8. JS'sa'SS' E., a diatanoe of 213.95 feet to the Point 
OR WAC£ Of BEG1MH1BC, eoapriainjr an »«» of 2-760 acres. 

SEcnoiZHS at a 3/4* iron pin found along a railroad right- 
of-way on the southerly botthdscy of lands of Bew Tors state 
Electric ( Caa Corporation and the aorthwootcrly comer of lands 
Of "Varxo Cazporatlon' (Liber 390, Wff* 9131/ 

TRESOE lesvix^ said b««i&alxMr point and running thxpwA the 
lands of crew Vorkltate Electric « 6a» Cosparatlon ». 01 W^Od" 
Z.f a distance of 1017.91 feet to an Iron pis set with »*»»££ 
cap staaped -MBXIER ASSOC. SURVEW*. TBS TWB KH»T OT BECIIIH3WC 
iddeh point is S. 47*24'SI* B,. a distance of 1382.86 feet frm 
the centerllno intcrsectloa o£ lake Road and the railroad tracks 
now er foziaerly of Kow York Central Railroad; 

J 

J 

U 



THEHCE through lands of New York st*t* Electric & 
corporation the Collowing tour (4) conrsAs: 

Get 

I. s. 71*13'91' •., parallel to and 3.0 feet from a 
boilcUao face «ad thnmoh drill holes set in • curb at 4.00 
feet and 170.98 feet, s total distance of 174.90 seat; 

2. V. ICNI'ZO" «., parallel with and 4.00 €««t ve«t of a 
eaxb aattked with drill hoi•«» a macaace of 58.94 fectjr 

3. R. 7l",lB'0S*r B., paxailal with mod 4.0 feet north at a 
cuxb marked with drill holes, a distance of 112.50 feat; 

4. S. 18*36'44* s.r parallol with and 4.0 feet east of a 
ouch narked with drill boles, a dlsfcaace of SB.68 feet to 
the POZMT OR MACE OF BEMMStNC caqprintng an area Of 0.274 
acres. 

All hcaxings arc refeMaoed to Row York State Elottric (   Caa 
Want datum. 

ALSO BESERVIHC to the Cnator ownership of that portion of 
the prenlses new occupied by the Grantor's exlatiav sutoscatioa 
(known as tw "Oresdan* electric sobststioa). lying wxtMA 1*8 
lands of Hew tort State Elcctrle t Gas OQ«j»wt>oa in the Tajm of 
Tocrey, County Of Tstcs and State of New York, bonnded and 
deaerlbed as follotfs: 

BBcnatiro at a concrete aonwBeM toonil along the nercherly 
boundary of Hew York state Soote 14 and n«st ot Sirarchoat Road; 

tSEKOB laswino Mid beginning point and nawlag throogh tte 
lands of Sow York State Sleetrlc « Gas Corporation A. 19*33'«' 
E. a diataaee of 478.4S feet to aa» ixv* E^»***dJ* • «*5!^»5 
«ta>pcd '•EILeR KSS0C. STOOTTS-, WE TROE MHW OF reciW»C 
which point is M. 04'23'52- K., » dietanCe of 314.34 feet Crtm 
the ceotorlSne intersection of iawpnan ffowl w*. the railroad 
trackc new or foraerly of QmsoUdated W^j^tigratiim,  »•« 
?oi«t is al«» ». IS'zrW S., a distance of 2318.73 f*«t frwi a. 

/4-   iron  pin   foond  along  a  rallco^ Jj^t-ofr^V  <»   «» 
southerly boundary of land of B«w York State Electric t CM 
Corporation and the northwesterly comer of lands of "Form 
Corporation* (Uber 390, Page »«3); 

THEHCE continuing through lands of Kcw York State Sleotrle 
t Can corporation the following four |4) oonraea: 

1. B. 74'31'24- V,, a dlataaoe of 109,78 faet ^ "n^iry 
pin set .with a swvoy cap stopped -SEHBR *SSOC. 
SDHVEXS"; 

2. M, 15»39'ia- «., a distance of 1^21 ««« W »"«» 
pin ««t with a survey cap stanped -WSBSk ASSOC. 
SOtCVSXS'j 

3 M. 74»4S'47* E., a dlBtaoce of 110.24 <cff ^ an^ren 
^Lnset with a survey cap atteped "Wna Assot. 
gtUHfBttn 

4- s. iraZ'Sl- 8., a distance ot 124.7S feet to tte vam 
OR VIAC& OT BESmsisc, conprxaing an axes Of D.»e 
acres. 

All bearing, are referenced to «ew York State Electric « G«s 
(last dattsa. 
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XL30 RESERVDW to tat Grantor ti) ouncnship at the followl&g 
relay sM^tc&boaTd pamiXs Ifeogethex with (*> the wizws ud e*biwi 
tbat connect th« switChts taat ac* part of sneh pabels vith tbc 
d«victs Afi4 wmeatioD equipaent coatxoUed toy such mitch*s aad 
(b) tte vices wad. cubits that BafpXy «C/OC POMCT to «adi pmruila] 
now located in the emtxel roo» |«Xso taooNn as the "old control 
coon^l Aitnstod o« of the geaerator/tarbin* floor i» the 
electric geaezwtino stafclon xww loerted on the preaisM and flA) 
sue* easeawnt* and vl9ikts-of-«ny M MM neeesaary (a) to peatlt 
aueh panels, idm aad cnblna to rtanaiA in tbale present 
loeatiou on tba prentaes and CM to poxnic the Brantox to 
oonstroet* reeoaatmct, laapact. opceatB, wathtalny moaxtv, 
rewwe. repair and zwlaca such pa&als, wlxea and BBM«S panels 
5, «. 7# eV2i. nVTa, 91, B2? tl«IWr paaalrtA* -BtetwMnB 
EmdxBOBt* panel; aad the "INUEf. Katcblag enf pan^J p««»l«W* 
howrror, that In exeeelslsg such OMMunihip, and mcb «a»«m«nts 
and ri^»CJ-ot-»my, the Grantor shall coaoly with the Outttwc's 
roasooable calms and regulations pertaining to aeciwXty aad 
safety natters with rwqpeet to the electric fftaacatlogr station 
located OR the prcnlsea. If necessary or deslxabla, the identity 
and location of aach relw switchboard panels, wires and Cables. 
and sod) easements and rights-of~»>y. shall be fixed with greater 
cpeciflclty by a correction deed or other instxvneat in 
recordshla torn executed by the parties hereto. 

ALSO BSSXRVXMC to the Grantor aoch easea«nts and rlghta-ot*- 
way as are naeeaauy to petsdlt the drantor to ooostcaCt. 
reconstruct, inspect, operate, aointatn. Hodlfy, reaave, repair, 
aad replace (1) new relay suitChboard paaels rwaalrod doe to 
expansion or xeplaceaeat of the 115-W and/or 34,S>kv electric 
systen located In the substations refexzad to h«r«toj and (li> 
the Mires and cables that connect awitcbas that are part of avCb 
nee relay switebboard pamOs with the devices and ndbstatian 
eottlsnent controlled by sneh ewltOhesi provided. faoMMr, thatt la 
exexdaing such caseaents and ri^bta«^>f-i»ay. the Grantor shaU 
eotmly wltii the Grantee's seaaonable rules and regolatioaa 
portaiaino to security sod safety aatters »d.th respect to the 
•lectxical oeneratiaa station located en the prendses.* Xf 
necessary or deairabie, wore specific locations. for soch new 
relay aJitohboard. together with their assDciMtcd wires and- 
cables, shall be fixed by a correction deed or other inetruneat 
in recerdafelc fiwa exeencad by the parties hereto. 

also vssssmm to the Creotor (1> the rtoht to.JSPwrate 
certain AC/PC low Toltage eirealt breakars located J» JW/OC Pawer 
Distrxantion SaneltMMucds of the crantee mac am altnatied in the 
electric generating station now located on the ncaniscs, which 
dreait breahars are oooponenta of the syscot chat peznts the 
energlxatina and de-energisation of e«joAj»ene and facilities 
located on the prenises of the Grantor's eforesald M.5-X7 
eleetsle substation aad 115-W electric substatlonand (U) auax 
easenents and sighta-of-way as ar« necessary to pasadt the 
Crantw to <i?taiii access to soldi eirealt breakers in oroarto 
operate the sane; provided, however, that in exercising «am. 
right to operate sneh dreait breakers, and such ease»snts and 
rigms-of-war. the Grantor shall ccnply with the ^utea's 
reasonable rules and regolatictts pertaining to seourlty and 
safety natters with respect to the electric generat^ig station 
located on the premises. If necessary or desirable. «?« """^T^ 
end location Of such eiconit breokesa. AC/PC Power OistrUotiM 
Panelboards and substationa. and such eaaaswHts aad rijhta-ot- 
way. shall be fixed with greater spodfielty hf a correccim de^ 
or other toBtrunent in recordable fotn exeewtad by the parties 
hereto* 

JOSO R8SBRVIHC to the srsnter ti) ownership of the following 
iseters (together with the wires and cables that «oanBOt such 
aeters with the data snorces that they aonlter] now located in 

GNBBBMt 
«W««i*0 
Sage 3 of 7 

^ 



the control roan (also tawa M the "oia ctmteol rvm") mttuted 
off of the awtwrator/tnsbisM floor in the •lectric gtnwcxtiog 
station new locatojl on tho preaisms JUUJ <ii» «irt eaa««^nt» Bid 

ind cfifiiea So remto 5A their proaent lontuns on the px«Miae& 
and lb) t» tMStteit tte fitaator to ooastwct* reeoMtmct. inspect, 

iSay iwitehbooxKtputf- U for CreeBidoe SST nnit I 3 (high citfe 
Xr^M* tsT' (zTaeter (nanbex 0965-1066 locattsd on relay 
SSitcSoaxtl ^el 13 f^Mii^o «ST unit « 4 (load .idc o* asr 
ij^T'Sd tSjiitK «»i*er 71^ located on relay **Lt*bboax<i 
Lii U to? SwSW ESS »1± f * ttoail siK XSBJ 41, 
SwOWW hrcwevw:, that in ew«ci*l»9 such owner^ds., »*«»?» 

crantee'a re«a<»«J)lB roles ««* eegnlatioaa permntor to secority 
^(Slletyjwtt^  with   wu»peet  tw  the   deetric  gciiwxtiiig 

idenelcv and location Of irucb eMttenB, wlteA and eahlec, and 5W8> 

•oeeiflcicv by a correction deed or other insanmcnc in 
MCordabXe foei eiweated by the parUe» hereto. 

KLSO   RESSKWwe   to   the   erantor   'i»25,e!2E? />?   ^? 
o<wourac»tion« wi«> and cables tm extend frra <«} the 
dS^Son point between a** wirefl ana cabiea and thoae of tte 
£SSB* serrico provider far the prenlaes to lb) the Gr«ttof» 
SOSRW. till owerBhlp of the eoBwaicatloiw irtres and cabiea 

of the OMntor** aforesaid 34.5-W elrotxie aubatauon and 115-w 

atlnlsBBBan tai to oezntt such wixae and eamMtt to icenain in 
Si^^SS? i^a"oS^i JSl>i«i*M and (b) to P^t ^e 
tontortB waatrttrt. reconstractj tuprtt. ^P^'^f*^^ 
ao^, «mmi, w»alr and xoplaeo an* wiro* and caftlea* 
pxoti&d, howe^r. thrt in exercising such o«ii«r»hip, »ad. «^ 
ufieo^ andSobMHrf-wy, tne crantor shall c«»ly «i» «« 
^B^u^K nwiKnwble rule* and rconlation* pecrtalnln? to eeenrity 

jStl!S?l«.ttdm on the Ptwtw*. W «f«»* » ^'Sf'.S^' 
idantity   and   location   of  ««*  »!«*   «*   *f?x^',h^SLfJS. 
SoeSEcity by a oprrecticin deed ot other Inatnwnt in 
ricortabla tori executed by tS»s parUea hecoto. 

KLSQ WSBRWTBB to the Crantor/w* ^"""^^J^^S^Si 

of  the  tniesbott*  co^aay aczraa  the prenlaea  to  tnou^jv 

SSttt^ ^^Su^l l^tL, rtati^n ^^1 «^te 
nrenisee.    X« noceiuwry or dcnixabl«> ^ ******* ^ft^r^T^. 
correction deed or other UartlrwDent In recordablo fosm exeouted 
by the paxcies hereto. 

ALSO SESEWOUC to the Crantor «««A
J«"<^^J^5i.flh!gs!w 

^y ae am necessary (i» M to ,5«>«At tto ^«^l\J^^ 
alectricaa disconnect »%rltche« h3-7B sad M-^LJ^fS^h. iis^ 
preaeot location* on the atwctnre •l«,<*;^wlS.^ IJhlS tjrtwoi>erated eiectrical diacooaect ««l«b ^"/f J^cn 
suwWrTand »rt.wai are dnscrlbed to Jiweadix » hereto) and ft) 



) 

to Demit th* Onnto* tic .eoiatruct, r«t»Mttuet, inspect, 
oesnte    Batntata*   wxUfy,   reaove,   r«paix   «wl  replaea   said 

perSt Se CrantO*'* XlS-kY taectertcaa diaconnect awitxhea B4-7C 
S M-TJ to r«Ml» in their present Jocstlona on the structuw 

BwitS^M-7S trtiidb staracbKre and switch ar« autcriiwl to 
to^l* » l*rrto> and 0» to ptadt tha Grantor to construct, 
^^SSuSt, loapect, operate. »"^*«v"^'^/"SJf^J. "P2^ 

StmcSres. web electrical diaoonaect swltehat and aueh 
frSSS^o5ri«hta-o(r-«iy «na" »« <t»«^ *iO» «r«*t«r 
SSSSSty b^ a »»fct±«i deed or^ other iostrwmt in 
]Kcoxd«hie <«m executed by the partiea hereto. 

JOSO waSBWIMS to the Cfaotor 11J owmcchip ot ^» qrantor'a 
clectrictwsiiialoo poles, to-ers *** atructorw (togetiwc with 
thSiT aaa^lS   <mS««d   and   iindat,!^!!^   wire*,    fixtorM. 

orSSsai! and (U) wen oaseaent* »ad ri«ht»-at-*tty M are 
^S^y u) to poiSt «ua polea, towaa. stwctaroB, virea, 
IStSSf ^a^SSSTa aStKlUtt«» to re-ata in tlM^r patent 

roove, repair and replace ancb &**'**!^ *2rtt&^'*A?£t 
fixtures, aismztcnanoes and taeUlties/ provided, h2a!75i ^Jr 
iTSerciaiMSnCb Oi«»er^iip. and «»«* aaaananta and ricflrtia-or- 
^v SatoSto^^SL^^ ""* «*• Crantee'* «««oaBhie ralw 
and' reoolations pertaining to aacaritj and *a£rty natter* with 

prSLea. 1< nenesaary or desirable, the location and ideatity 
otwttpoles. to-ers, aMwctwci. *d««. *^5I1^/J5J,BI!JSf?cS 
Sad tociltSM. and awh oaxaentai and ri**»-o«'222.' J^iL^. 
fixed with greater aneclti«lty >V» e^:r^Pt:*OI,lJ?M!* ^l.??*^ iStwn^ i* «w»xd35o tora executed by «i« parties hereto. 

XtSO NBSSRVmo to the Grantor (1) wnerahlp o«,th» Crantar^J 
eleci^SSSuon prte* ltO^«c «ith ttrirawOnted 
overhead   and   ondereround   wlrea,   t^•'W*}£S*2S ,3? 
UIM if iitinTiw radlltlas) no« located on the pramiaea aMCii) 
neS easaneats and nBht*Hi»f-»ay a» are IMBW*1^ J*'. vJl/^T^ av^ ^1^ ULTM,- JOjetoraa. appertcnaaseB anf «a«aUtiCT to 
SalTir their protnt ^tlCM 0» t^rea*|waM Wl » 
oemit the Gmntor to caaatruct* recanstmct. inapeot, operate, 
SS^T^Sfy. z-a«e1r«pairi«d rep^te^ £^^2^ 
fixture*/ apportenaneaa and facUitlea; peovldrt. ??,??!St*S5: 

Sy. the teantor shall co-ply *lth ^Jg»»^" *#5?^SSlI2iS 
and reoulatloas partafcung to sBcurlty and aafaty »•*?*"• wiS 
^Sttotte «U^e seaeeatiog »tat«m tocatoid « **« 
^SScB. If neceaaary or d^ahle. ta« ^^« «* VS^ 
St^Mxpoles, wire*, tobttea. appor^oan^ fgg*^**!^ 
snch .aSienta and ri«hta-o£-way, ahaU *?,. "f^^^-Sl^g 
weoitieley by a cenwtloa dert « J^f* lastruaeat w 
racoxdable torm executed by the parties hereto. 

«WO RESEKVnte to tha Grantor {!) WMfi^^f, ^.SS^Id 
xrodewtound   gas   pipeXina*   (together  »«i»   O1*"^**?^^• 

and Cil) anch eaaaiBenta and ri9hta-««-i»»y as are ***g^*"Jl 
pemit wen pipelines and «aciUtie» to *tatJM » ^^fJ^L^g 
loeatioaa on Se^remlao* and  thj   to pe«xd.t the ccantor to 

) 

~J 
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conutmct, xeconstxuct, iaepect, opeiate, cwinUm, aaOltf, 
xeaovA, xvpair ««>« MpUce auch pip«liQ«s w>d «aciUti«i«» 
srtvrlded, towevar. that i* ewrclaing cuoh ownexsMp md sutA 
caseseatA and rl9hts-o)f-««y uw crantor shall oonpiy with the 
Cr«it«e'9 reasonable rules and regulation pertaining to security 
and oafecy aatttrs itlth rcsjHtot to tin ftlaetric swooraUog 
itatlw ie«a«Md on tha prwOww. If aeeM*ary ox desirably the 
location and idMtltv of stidb plpoXAnea «nd racllltKm, and «UCb 
casennta add xlobts^if-way. shaU be tixod with «rcattx 
aovduUcdtr by a correction cteed or othez lascnsBent to 
«rardaMe loca executed by tftc pattiea bexeto. 

KUSO KSSaaraa t» tfee Craotor haraaader (1) ownership of any 
orouadliw wir« situated (•) around the outelda periacter of the 
SmMltoataJ of the 34-5-w «ind 11S-W a«4Mitation« «i:«xed to 
bSSaflSrt Wl^S-ft and/or eonn^rttoflth. ^r5-" «* l^^ 
stfhiStieai. referred to herein, and (ii) mtuto easeaaaMa and 
rtSta-of-wy «« «• oaewwary to permit any anch «rw»wiiim[ vire 
TO raiato la Ita »r«««nt location on the prontoes. and to permit 
C«itor to coastwdt,. ««Wtntft. li^ct^ wera^aaoatato, 
aodlfy, rwwve. repair, and replace yy .w* ^jgwfegMg*;: 
mztber Grantor rMarraa an aaseawM par^tttog Grantor to 
SSSuetr^econatroet. toapect, operate, ««totato. •odlft, 
^IST repair, »d replace fte* «oin*tojMa« ttom tt« outage 
pertocter of the itaea line (a) or «o 34.5-kV and IIS-W 
Substation* referred to herein, and ^^1^»^?t^LJ^ 
and to extent deeaed neceaaary or desirable by the Cnntor7 

station located on the pwsalaea. Xf necessary or daa&rahlft, the 
identity and location of each ^roondtn? vire. rad andi easeaaMs 
and riottts-of-wy. ahall he fixed by a oorrectim deed, or other 
SStxXnt to CMordable fom exeeated by the parti« hereto. 

Also SSSOEfWB to the ^rp"*-"- an easement and rtoht-of-tw 
aexoas the prBalsec conveyed hereby for personnel, eehloXea smd 
CMIPM^ fwSrantf all piuposea necesaary or eonveaient to the 

ti> the eoBstxootioa, xecosstzactlon* toapyBtioa, operation, 
MLtSLaSr-SliftortiOh. reaoval, repair *^ &*%%*£ 2? 
Grantor'» aforeaaid sobstationB; the teatlag for, reepoaae to, 
S3l ^UdlsSSarf. aay eaviJrtd^talM^iSoa. ijitn rgpecx to 
mtea aiaatatioosf and the cooattiictlon, rertnatmrtion, 
Inapectloa, operation, aaintenanco, «^*iS*H2alfS?f^TK^ a»d replacasSt Of (a) sacft relay awltohboart pwMEla and thoir 
S«^^d «lr^ and'eablea. Cb) wdj -et««i •"?.tl»*^»S^^ vixes and cables, (o» Out Grantor'a aforeaaid coaBtthiMtiona 
SS5 ¥* c^lei.' (d) the Grantor-a ^^^ ^^^ 
dlaeonneot a«it«3ie», W wch «lec&ic ,*^»?^*fi*?n/«i^ 
tovera. etnwtarea, wires, ******* ** *BP!S?e,,t£* ^leSS^ 
aaaoetoted ooaanalcaUona fiaeUitiaa, W ,^. *i!.,rtlSS 
matributioo poiea. toners, atrawpaea, jdLwa- ftott^M and 
awmrteaancas and their aaaeeiated ooaaunxcationa f aomcies, tgi 

(U) the o^ration of m»ch AC/DC low voltage circuit breakers; 
pSiidS, SSSrer, that to worctotog »^ oaaawat Mdr^ht-^- 
iay the Cantor ahaU «a*l» with the teartw'a ^Bi»^e ratoa 
ana cegolatloas pertatotog to **^*'^.f¥*&£?P1%.*vZ 
raspeoE to the electric Beaexattoff •^•^l.iSf^.i S•^ 
pcditoes. The Grantor'B eaacawt and ^^^r^y^ ^K^ 
to the Grantor's •DreKten- sdistatloa «*«" »•!5*^ ir 
UalUtlon, the pteaent dri»ei«» ^eSaill^A^f!^atui Al 
nBCessazy or desirable, the *e«aon »fa^.^\^ft "»JK 
remainder of such eaacaeat aad n^nt-of-yay* rt^l »„ *i*!lrS 
greater apedflclty by a correction deed orothBr onstroaaat to 
recordable torn executed by the parties hereto. 
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IKE CBBNTEE'S r«aw>wWl« *B1M sal t«B»lfttl^ jpertiOJ^ng to 
safety «tt«r» »»»U be ttecwd to toalwfc, Vithont mttatJOn. 
?SB MIAO^WJ     IH  the OccariatiOTaa Saftty and Bealtb Act oi! 

ElStoSwl Mftty Cadt   OWSl C2>,   a« each «ay be anended or 
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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 anchor 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, secunty 
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. 
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EXHIBIT E 

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, Perm 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 lor 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 as of the day of , . 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
(Vice) Chairman 

AES GREENIDGE, L.L.C. 

BY:   
Authorized Officer 
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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 
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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 
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COMPANY 
NAME: 

ADDRESS: 

TYPE OF 
BUSINESS: 

CONTACT 
PERSON: 

TELEPHONE 
NUMBER: 

EXHIBIT F 

INITIAL EMPLOYMENT PLAN 

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 
Planning Full 
Time 
Occupations in 
Company 

Current Number 
Full Time Jobs Per 
Occupation 

Estimated 
Hiring Dates 

Will any 
special 
recruitment or 
training be 
required? 
Yes/No. 

Estimated Number of 
Full Time Jobs After 
Completion of the 
Project 
1 2 3 
year     year     year 
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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 maybe 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: 
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EXHIBIT G 

CURRENT FORM OF ANNUAL EMPLOYMENT REPORT 

EMPLOYMENT PLAN STATUS REPORT 

(fo Be Filed by February 1 of each calendar year) 

COMPANY NAME: 

ADDRESS: 

TYPE OF BUSINESS: 

"CONTACT PERSON: 

TELEPHONE NUMBER: 

Occupation 
Number of 
New Jobs 

Number Filled 

i Number Listed1 

i Job Service 
! Division 
\ Applicants 

Job Training 
Partnership Act 
eligible persons 

• Prepared by: 

Title: 

Signature: 

With local Jobs Service Division and local service delivery office created pursuant to the Job Training 
Partnership 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 
AES Greenidge, L.L.C. Project 

Pursuant to TSB-M-87(7) issued by the New York State Department of Taxation and 
Finance on April I, 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 Facihty, 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 die "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 
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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 payer. 

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 
PRINCrPAL/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. 

H-2 
012402/OD026 ALBDOCS 220769v4 



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 
For Sales Tax Purposes 

ST-60 
(7/02) 

The industrial 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 US© Only 

Name of IDA IDA project number (use OSC numbering system for projects after 1998J 

Street address 

City State 

Name of IDA project operator or agent 

Telephone number 

L_J  
ZIP code 

jCheck box if directly 
lappomtcd by the IDA: D Employer identification or social security number 

Street address 

City State 

Name of Project 

Street address of project site 

Telephone Number 

LJ  
Zip code 

Primary operator or agent? 
• Yes     D No 

Purpose of project {see instructions) 

City State pip Code 

Description of goods and services intended to be exempted from sales and use taxes 

Date project operator 
or agent appointed 

dd yyyy dd yyyy 

Date project operator or 
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 signing on behalf of the IDA Print Title 

Signature Date I etephone Number 

)  

Filing Requirements 
An IDA must file this form within 30 days of the date the IDA designates a 
project operator of appoints a person as agent of the IDA, for purposes of 
extending a sales and compensating use tax exemption. 

The IDA must file a separate form for each project operator or agent 
appointed, whether directly or indirectly, and regardless of whether it is the 
primary operator or agent If the IDA authorizes an operator or agent to 
appoint other agents, the operator or agent making such an appointment 
within 30 days of the new agent's appointment. The IDA need not file this 
agents of the IDA. The IDA need not file this form if there are no sales or 
use tax exemption benefits authorized for a project as a result of the 
project's designation as an IDA project 

Purpose of project 

For Purpose of project, enter one of the following: 
- Services - Construction 
- Agriculture, forestry, fishing - Wholesale trade 
- Finance, insurance, real estate - Retail trade 
- Transportation, communication - Manufacturing 

electric, gas, sanitary services - Other (specify) 

Mailing instructions 

Mail completed form to: NYS Tax Department, IDA Unit, Building 8 
Room 738, W A Hariimao Campus, Albany NY 12227 

Instructions 
Privacy notification rrtvacy nonucauon 
JhK CMnmittkwCT ofTiuooa tad fiomec ray coflca vti annUin paroaaS iafanaatioa parpum 10 die New York Suic 
TB LJW. bcWinj tanolliniiKil lo, KOiais 171,171* 717.30«, 4W, «75, 505. 697. 10%, 1142. SKl 1415 or 111* 
Law, iod may nqnjrc disckMare of social aSBntynoaibat pirtaam ID 42 U5C 405(cX2KCKi). 

Tbu inlbniialioa «*0 k uaod 10 dtfcmnc and admaumr W lubjlllies Kd, ^m a^ 
and exchange of tax btbtmauai prograios as wdl as Gv aay Ulicr lawfiil ptrtmc. 

InSinitara concOTrnj qaanoly »«ga paid » oitpiO)tn a proviW »tm^ 
proemioo, sapiOT miorcmciu, cvalnauw of Ibe cftxmtocs^ 
aadimodbylaw. 

Psilwc lo jaoviie il» ti^nod mlbrniaito inay »$»>»» d"1" "rai"^ 

TbismftsmaooiiiiniKin^cdyiljeDiraXOTorRccwdjMmagairalaodDaiji&iiry, NYSTaxDrpamacm. 
w A HMTiman Oimpiu. Albany. NY 12227; Idflpboos 1 SOO 22S.5S39. Profli areas oouidc the IMilad Smet and ttttaajc 

Ctnada.call(SI>)<8MS00. 

Need help? 
Telephone assistance is available (mm 8 a.m. to 5:55 p.m. (eastern 
lime), Monday through Friday. 

Business lax information: 1800 972-1233 
Fomis and publications: 1800 462-8100 
From areas outside the U.S. and outside Canada: (518) 485-6800 
Fax-on-demands forms: 1 800 748-3676 
Hearing and speech impaired (telecommunications device for the 

deaf (TDD) callers only): 1 800 634-2110 (8 a.m. to 5:55 p.m., 
eastern lime). 

j|jg|     Internet access; www.tax.slate.ny.us 

JL       Persons with disabilities: In compliance with tlie AnKiicans with 
CTiK     Disabilities Act, we will ensure that our lobbies, offices, meeting 
rooms, and other facilities are accessible to persons with disabilities. If you 
have questions about special accommodations forpeisons with disabilities, 
please call I 800225-5829. 
^t_     If you need to write, address your letter to: NYS Tax Deparaicnl, 
'^    TaxPayer Contact Center, W A Harriman Campus, Albany NY 12227. 



EXHIBIT J 

FORM OF ANNUAL SALES TAX REPORT 
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• • • • 
New York State Department of Taxation and Finance 

Annual Report Of Sales And Use Tax Exemptions 
Claimed By Agent/Project Operator Of 
Industrial Development Agency/Authority (IDA) 

For Period Ending December 31, 20  

ST-340 
(8/95) 

Project Information 
Name of IDA agent/project operator 

Street Address 

Federal employer identification number (EIN) 

Telephone Number 

City State Zip code 

Name of IDA agent/project operator's authorized representative, if any 

Street Address 

Title 

Telephone number 

City State Zip code 

Name of IDA 

Street Address 

City State Zip code 

Name of project Project Number 

Street address of projed; site 

"city State Zip code 

T Project purpose n Services a Construction a Agriculture, forestry, fishing 

D Wholesale trade a Retail trade o Finance, insurance or real estate 

• Transportation, communication, electric, gas or sanitary services 

n Manufacturing a Other fspec/W ...  

2. Date Project began:  

3. Beginning date of construction or installation (actual or expected): 

4. Completion date of construction phase of project (actual or expected): 

5. Completion date of project (actual or expected) 

6. Duration of project (years/months; actual or expected): 

Total sales and use tax exemptions  

Print name of officer, employer or authorized representative signing for the IDA agent/pro ect 
operator 

Signature 

$ 
Title of person signing 

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. 



ST-340 (8/95) (back) 

General Informatiori 
The General Municipal Law (GML) and the Public Authorities Law 
require agents or project operators (also 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 Ihe industrial, manufacturing, commercial or 
other enterprise the IDA appoints to use, occupy to operate the project 
undertaken by the IDA. Id does not include persons who are mere 
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 30,1995 is a Saturday, this 
initial report is actually due by October 2,1995. Subsequent reports 
must be filed on a calendar-year basis and are 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 exempted during the reporting period as a 
result of the project's designation as an IDA project. The IDA agent or 
project manager must Indude 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 IDA 
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, Identtfy 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 employer identification number (EtN). 
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. attorney or accountant) 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 report 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 assigned to the project (If applicable). A separate report must 
be filed by the IDA agent or project operator for each project, even if 
authorized by the same IDA. 

INSTRUCTIONS 
installation 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 installation, 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 IDA financial 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 projecL 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 title of the person signing on behalf of the IDA 
agent/project operator (e.g., the IDA agent/project operator's officer, 
employee or other authorized representative). The report must be 
signed by the IDA agent/project operator's officer, or employee or 
authorized representative. Enter the date signed. 

Mail completed report to: NYS Tax Department, IDA Unit, Bidg. 9 
Rm. 215, W A Harriman Campus. Albany NY 12227 

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 or inducement resolution, the execution of any 
lease, or any bond (issuance). Include month, day and year. 

Line 3 - Enter the dale on which you, or your general contractor of 
subcontractor, actually began or expect to begin construction or 

Privacy Notation 
The right of the Commissioner of Taxation and Finance and the 
Department of Taxation and Finance to collect and maintain personal 
infonnation, 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(cK2)(C)(i). .,      „ ,     • 
The Tax Department will use this infomnation pnmanly 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 civil 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 (1 800 225-2829); 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. Fran areas outside New York State, call 
(518)438-1073. 
For information, forms or publications, call the Business Tax 
Information Center at 1800 9721233. The call is toil free from 
anywhere in the U.S. (including Alaska and Hawaii) and Canada. For 
Information, you can also call toll free (from New York State only) 
1 800 CALL TAX (1 800 225-5829). From areas outside New York 
State, call (518) 438-8581. 
Telephone assistance is available 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. If you 
have questions about special accommodations for persons with 
disabilities, please call the infonnation 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 fTDD), 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 living 
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 m the Post 
Closing Conditions Agreement. The Company has, pursuant to the Post Closing Conditions 
Agreement, agreed to obtain such consents. 

K-l 
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CLOSING ITEM NO.: A-7 

YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
AND 

AES GREENIDGE, L.L.C. 
as Mortgagor 

TO 

YATES COUNTY, AS AGENT FOR ITSELF AND 
THE TOWN OF TORREY, THE VILLAGE OF DRESDEN 
AND THE PENN YAN CENTRAL SCHOOL DISTRICT, 

as Mortgagee 

PE.OT MORTGAGE 

DATED AS OF FEBRUARY 1,2006 

RELATING TO THE AES GREENIDGE, L.L.C. 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 (to "Pilot 
Mortgage") from YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY, apubic benefit 

corporation of the State of New York having an office for ^^^^l^^tlTl 
Keuka Business Park Perm Yan, New York (the "Agency") and AES GREENIDGE L.L.C., a 

ffice for J transaction of business located at 590 Plant Road, Dresden, New York (^e 
"Company") (the Company and the Agency being sometimes heremafter cohectively called the 
"Mortgagor') to YATES COUNTY, a municipal corporation of the State of New York havmg an 
office for the transaction of business located at the 415 Liberty Street, Perm Yan, New York (fce 
"County"), as agent for itself and the Town of Torrey, the Village of Dresden and the Perm Yan 
Central School District (collectively with the County, the 'Taxmg Entities"), as mortgagee (the 

"Mortgagee"); 

WITNESSETH: 

That to secure the obligation of the Company to make all payments requir^ 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 ^u 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 m the Town of 
Toirey, 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 burners, radiators and piping, coal stokers, plumbing and bathroom fixtures, refrigeration, air 
conditioning and sprinkler systems, wash-tubs, sinks, gas and electnc fixtures stoves, ranges, 
awnings, screens, window shades, elevators, motors, dynamos, refrigerators kitchen cabinets 
incineLors, plants and shrubbery and all other equipment and machmery 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 ^f) ^and

A 
betWe^ ^ 

Company Sid tiie Agency dated as of February 1, 2006 and (2) leased by the Agency to the 
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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^. 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 hen on said premises, prior to any right, title to, 
interest in or claim upon said premises attaching or accruing subsequent to the hen 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 shall 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 generaUty 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 reUed 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 rehed 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 shaU 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. Mortgagee'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 
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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 

notice 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 shaU 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: 

AES Greenidge, L.L.C. 
590 Plant Road 
Dresden, New York 14441 
Attention: Plant Manager 

WITH A COPY TO: 

Peter H. Swartz, Esq. 
Hisicock & Barclay, LLP 
300 South State Street 
Syracuse, New York 13221-4878 

ff TO THE AGENCY: 

Yates County Industrial Development Agency 
One Keuka Business Park 
Penn Yan, New York 14527 
Attention: Chairman 

WITH A COPY TO: 

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

-3- 
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ANT) 

A. Joseph Scott, Esq. 
Hodgson Russ LLP 
677 Broadway, Suite 301 
Albsmy, New York 12207 

IF TO THE MORTGAGEE: 

Yates County 
County Building 
417 Liberty Street 
Perai Yan, New York 14527 

Town of Torrey 
Box 280 
Dresden, New York 14441 

Village of Dresden 
P.O. 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 grven 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 commumcatons shall be 

given. 

Section^ This Pilot Mortgage may not be changed or terminated orally. The covenants 
contam^toPilot Mortgage shall run with the land and bind the Mortgagor, the heirs, personal 
representotives, 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 tos 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" ^yhenever the sense of this Pilot 

Mortgage so requires. 

Section 7 Capitalized terms used in this Pilot Mortgage and not otherwise defined herein 
shall ha^tt^eanings ascribed to such terms in the Payment in Lieu of Tax Agreement, unless 

the context otherwise requires. 
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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 teimination 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 adjudged mvalid illegal or 
unenforceable shall be deemed separate, distinct and independent, and the remamder 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 attorneys' fees and other expenses incurred in connection with such action or 
proceeding, and such amounts shall be a lien on the Mortgaged Premises pnor to any nght or title 
to, or interest in, or claim upon the Mortgaged Premises attaching or accruing subsequent to the hen 

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. 
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S^. Then^s^Z^^•^^^^^ 

thereof. 

Seakm 17   (Al All obligations, covenants and agreements of the Agency contained in this 
HlotMS^^^Ue^ohUgahons-^^^^o^A^a^ 

no. of any member, officer, director, agent, ^" ^^."^S contained in this 
capacity, and no recourse under or upon any "^"^"^r^'J?^ for my daim based 

expressly understood that this Pilot Mortgage is •,.1-  f =      . ber 0(fiCer, dhector, 
Mty whatever shall attach to, or is or shall ^ •ncmred by. ^^^Tm *^ P^ 
agent (other than the Company), servant or employee of the Agency or ° ^ J 
bLefit corporation or political subdivision or any P^^TliS M*S or implied 
by reason of the obligations, covenants or agreements »«1» ** Tsuch righis and claims 
merefrom; and that any and aU such peaonal h*^^^T^Zt<* employee 
against, every such "^f^^ ^^ IS^L Pilot Moitg^ge or 

Sh^Sr^toS p^X k^Z^yvf* f released as a condrtion 
X^rSeradon for, the execution of this Pilot Mortgage by the Agency. 

m\     The obligations and agreements of (he Agency contained herem shall not constitute 

but rather shall constitute limited obhgations of the ^f^^ ^sltion of the Project Facility 
X^t^^r^r^rre^-n^^-Ledinthe 
Lease Agpreement). 

^H• 18    This Pilot Mortgage, and Snancing statements or contmuahon statements 
relating^SlSunJta J^ create'L'd/or assigned hereby, shall be recorded or filed, as the 
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case may be, by the Agency 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. 
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IN WITNESS WHEREOF, this Pilot Mortgage has been duly executed by the Mortgagor. 

YATES COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

012402/00026 ALBDOCS 220779vl 

(•Vice) Chainnan 

AES GREENIDGE, L.L.C. 

BY: 
Authorized Officer 



INW TTNESS WHEREOF, this Pilot Mortgage has been duly executed by the Mortgagor. 

YATES COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

BY: 
(Vice) Chairman 

AES GREEN1DGE, L.L.C. 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF YATES ) 

On the 15th dav of February in the year 2006, before me, the undersigned, a notary public 
On the 15  day oi r••^'•      *     y mocm personally known to me or proved to 

in and for said state, personally appeared ^^^£Xse name is subscribed to the 

acted, executed the instrument. 

Notary Public 

A. JOSEPH SCOTTIII 
Notary Public, State of New Vbrk 

Qualllied In Albany County       - 
Commission Expires Dec. 31. ^Q^ 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On Ae   ^  day of February, in the year 2006, before me, the undersigned, a notary 
pubUc in and fo^ftf state, personally appeared i>^^/, personally known to me or 
proved to me on the basxs of satisfactory evidence to^^indTvidualCs) whose name(s) is (are 
Scribed to the within instrument and acknowledged to me that ^^f ^^ 

in his/her/then capacityCies), and that by ^^i^Tf^ atted   ^"uted foe 
individual(s), or the person upon behalf of winch the mdmdual(s) acted, executed the 

instrument. 

Notary Public 

LINDA L SHOFF 
NOTARY PUBLIC - STATE OF NEW YORK 

NO.01-SH5055262 
QUALIFIED !N YATES COUNTY 

MY COMMISSION EXPIRES 02-20-20.o7 

-10- 

01240^OOO;!6 ALBDOCS 220779vl 



EXHIBIT A 

DESCRIPTION OF THE LAND 

-SEE ATTACHED- 

A-l 
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XSVBSOXX A-l 

CMUEJUUGE 

1.1 ^ 

J 

ALL XSKT TMCt, RfiCE » PWOl Of LWD situate in dm Town Of 
Son*?. Ownty of tttei •n* «t«l» a* Jtaw Tark, beandM «ntf 
<te»iadba<t a« touowsi en the aortb ay the land xwawrly 
cocsrlsim th« croaktd X«Mi Canal. o&A new as natfoscood to toe 
owned toytoe lto« Xork Central luiueed Ccmpmy: cm tho «a«t by 
Seneca Mice/ <m taa eovth by the londfl eoznecly owned by a<fl» 
Xboane, BOW Itoas BUMS, end the (tew York Central Ballrona 
Cmywy, tennaylnmU Blelaaow and on the wear by the highway 
uSSSa eevth fn* Dseeden, cononly Jawrn «e the Lake Boadt 
tottlnf the tazm Coaerly taMMn as the laiber Barrtx tarn. 

Excepting, howtwwr. trm the above dcscxUted pce«&eeB th» mill 
PBBperty aiwate uwth or the ontlet fockerly owned by Edward »- 
tmiXttt, and latas by taylor QwlcaV Cmpvas, 

Also wocpUao psanives oenrayed by Aotm t. Kmjjc, as reteree, to 
Syzaonae. oeaeva and Coming aaUtoad Ccapany, by deed dated the 
16th day of March, Itrtt, and reoozded in tatea County Clerk's 
Office » Liber 97 of Oaeds at page 445. 

Alu eweaptlm three and onw^ialf acres tonveyed by dilluai K. 
Catteoon and vXtt to Thcaaa r. Veils, August 14, U91. and 
zeeorded in Thbea Oooaty Clark'* office Deetatoer i. 1897 in 
Liber 05 of Deed* at page 491. 

Alao excepting 13/100 of an acre conveyed to the Sew Tork 
Central and, ftdBon Blver lu R. Co. hy deed date Jme 2. ISOZ, 
and recorded in tatea CotmtyClerk's Office hngwt 13, WCO, in 
Liber 91 OS Deeds at page 592. 

J 
Also excepting the right to oae water frm the daia now or 
tottuxly nitnate on the outlet aheve the prealsas hereby 
oonreyed, and wcet of hi^ntay referred to tiwe, wwh zl«nc 
harming been tezetetsere eooveyed tar Anna K. Bradlw to UM neat 
vxtumal Bank of neUttoro by .&«* dated *ay 4!t-**JJ. *** 
rccaxded in fefces cemty cierk't offioc, Angost 19. 1911 in 
Liber 104 Of Oeeda «t page 662. 

Alee excepting pronlsca conveyed by Borntio Bazen to Villlaa 
Berry, by deed dated Hart* 29, 1049 and recorded in Kates County 
Clerk's office. Hatch 30, H»« in Liber 29 of Seeds at page 402. 

excepttog praaiae* sltnate on the east aide o£ hlutomy 
aontfa fren tin vmage of Bruden, descKibed w ft>Uo««i 
i at a point in the cwnene of Kenka (Coranrly Creplaedl 

__„ [et and tte UghMW leading moth fson breadem tbexwc 
easterly along the ooataw of «» Keaka (finouAy CrookeeU Lake 
Ontlet to a nail tree asrtol 1947 standing on an inland In the 
center of Kenka Cfonaerly Crooked) lake Ostlet; tbenoe sowAerOy 
by « line damn w aa to scrike the nerttwaat «?»«f «« <^ 
property formerly owned by Em Bongbten, .now owned fay liew tortt 
Central Electric CwpocCTtlon and aore fnUy deaexibed by deed 
dated Hey 12, 1924 and recorded mr «f 1924 in Tatea Conaty 
Clerfc'n offioe la Uber 115 of Deeda at pern 305, thonco west 
ten degrees north (N 10* BJ two diaina and etghtyUnkB Jone 
bwdred edgwarfoer and eight-tenths feetj to~tte high-oy 
leading south fren bresden/ttcn north al«Bg said hisbway to the 
place of beginning, nontatning 1.9 aerns nore or leas. 

Being and hereby eomwylng the aana prenleea eeemyed by *• 
CarmU Turner and ethers to Associated'Seal Properties, inc., 
fay deed dated Hazeb 1«, ISM and recorded in Tatea County 
dark's office, Ktzch X4, 1538 in Mber 121 ottie*A* at page 
S14, with the exctption of the preeises set forth above by deed 
ftoo Bozstlo Baaen to MiXlian Bexry and premises described in 
the exception lut abewe noted. 

J 
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MswamixB 

•wrgtrrwie BUM JMB MOVE MUanEES priwerty uMprlat«d bar ^» 

StaSmztMttt of Staite on Octrtwr IS,   1939.   »»d la t3» YOt«« 

mtrmft ZXCBnim fem TBS MOW SRSmszS pziopffidty mnqnOMUd 

J^SK*   1980 an* I« tHe taces  Omntj  Clertf»  ottlee  on 
ocxober 9, isao. 



APBBMBMt C 
Xaca 6nmty 

tOBSOmm to Chft Gc«ntoc QMMtithip of that portion of ttm 
ptmiw   now   occuploa   by j the   (nraatsr's   34.5-W   •lootrle I« 5*11 
SnMtwMoa-wd "»#*»~ clidtslJe mbttau^m POM poxtimXarXy 
HesorllMii bmlmn the apptdfcauuaeet oo^tr«d by tbia natmtim 
tMU iaelwte. Mitiumt XUauUatt, the 3H.5-W eleotncal 
dJieoDDBCt wdtchM SX-74 aafl EM-W aod th* 115-IW «i«cM«Ma 
dUeofflMet BMttBlMWI B3-ie, B5-T7, M>-7£# .aod 84-77: 

JB& 19U tner OR PARCEL OF MOT oceapttd by m tatlatting 115 
Mr aXcetde snbstatioa lyin* ultMa tfcw 1«MI8 of Stew totk. Stot* 
Elefitcle i Gas Cotj>oi«t3um la tho VMO vt toxtur. Ooonty or 
TW9BB« Mfi Stata of li«v TBzk, tenadsA and aesceibw u ftOloms; 

SBGXHBZBS at a 3/4' Asmj pis fineaa aXoav a cailnwd r&gbc- 
t»£-«ay en tha southerly toounduy of latxia of Hw York Stato 
eieettlc « CM Onpotatum and tbc aortiMBaeerly contz of Xandft 
et 'Wtemi Corporation" tWtttc 3W# Rig* MS} t 

TBOXX leovlnv aald befftmiafl point and mmninv thMwgte ttw 
Xasda of MM* Xotfc at ate .Glectdo * Cas coxporatloa tt. 39*39'31* 
ft., a tflstaaea of lOU.lO firacte an iron pis act mth a aqnrey 
cap BtOTped -«CIIER MSOC. SOHVETC", W8 TWJE MIST Op BECIHHIHC 
wueb point is B. Sfi'as'OS' E., a distance of 163.53 feet from 
titie oenteeUM IntwmwdtioB of take toad and tte nilroad twefcs 
now or foznerly of ^Kew TfoA caatral Railroad; 

tn&NCB CTntlnnlng ttaroovh lands of tkm Tork State Sleetzxe 
a Oaa oatporau-oa the follatHjug six (61 courses: 

X.   S* am'9V W., a dUtwwa of Ztl.U Umt v> anjLrgn 
pin net wlta a aurrey cap etaaped "OPXCH ASSOC. UWO/tTS't 

2. V. 29*S8*2fi- ».* a distance of 373.22 ftet to an iron 
pin net wttii a survey cap afiMped "wactBR A8S0C Sdrans-? 

3. I». W*«'«" «.# * distance of 3S0.46 feet to an i*w 
pin net idth a survey cap stoeped "MBIXXft *SSOC. SOKIZTS*; 

4. S. 29*53•X?" S., a distance ot 160.80 feet to an ivm 
pin aet vitii a aucvey cap stamped "•BUJOd *SS0C. StJtN&C8mt 

5. JS. 60,,l0-23- «.< a distance of 12fi-<5 ««et to an iron 
pin net witb * survey cap stalled -ttXtsn AHOC. satcvssr'r 

«.   «. ZS'srsa' t.', • distance of 213.9S feet to the tOXm 
OR flMX Of vssamxa, eeap«inin« an area of 2.760 acres. 

AL&a, KUU vs/a •tsaa ea SMSEX or UUB& oeemtfed by an 
existing 34.5 tSf electric mdatatiia lytne •Athla. tne Imos of 
ve» loi* State Electric « Gaa Cesposetlon JJa the «*«• d£JJ*S«yt 
oooBty or Tatuu end State of ttew Terb boundea and oeaerued as 
foUowat 

KEGimaa at a 3/«» iion pin found along a n^^L^HSS: 
of-war on tbe southerly bousdacy oC lands of Hew Tork state 
Electrie t Gas Oerporatlon and the northweotesly corner of lands 
of "Xtaxp Coxpoxation- (Liber 390, P»«tt 9U\ t 

rBBBOt leaving said beginning point and roDBinv ttepoA ti« 
lands of Mew yorttltetfi Ele<^!ct ^Sas dotpotatlon B. 01 Vi'W' 
Z., a distance of lOn.W feet to an iron ^v^H£**S*?l 

which point la V. 47*24'$1" S.* a ^ft""?" of 13B2.S6 feet troa 
the eeatcrllne intersection of lake Dead and the railroad tracks 
now er fowsrly of Hew Xorfc Central Railroads 

J 

J 

O 



•          •          • •           •           •           • •           • 

_ 

THDUX thcouoh lands of Kmr Vork sutc  metric  i  t&s 
CDtpontiw th« CAlOidAt ttur (4)  eaw««: 

t      s.  71"13'5l' «.,  parallel   to »ad 3.0 leet  ««» * 
iiouiM fara «nd th«5iMJ Oiill bol«S «•<: 4n • curb ftt 4.00 

. 
9      »   itf*4l'20' R.. pataUei with Bad 4.00 tort west of a 
L* «rtS ii» &ir*S«, » «l«aa« of W.M feat, 

: «      B  7i•in'09" S.. muallal with aad 4.0 feet aocth ol a 
iab ^Sd Si«l (teUltolSr. dtataaca of 172.30 ft; 

* *       s   ie*aC'4«* E.. xmtallal with and 4.0 feet east at a 
^A LrfcL Kith d&lheXM.  » disfcimee of CT.68 ft«t to 
^rS«»MUsSrBBCTWMC co^riaiaf an area of o.ZM 
acres. 

Ml boxings ate ref«f*nfied to ««# Ttorfc Stato Electric C tea 
nant aatua. • 

Zjs^^fS^srrjr^TiSus& 
.   •               •    • 

• 

Maaac i«wHxff said beginOav Poiat and rwmiM xhrooflh the 
i.^-^ttL Srk stat« neecrie t^ao Corpotatloa H. 19*33'22- 

^^sr^^sr^c^oiffis is? s»«t^s2 

Cotpotatlon* «lhw 390# »«• ««3W 
iSEndB coatlaaiao tteoaOfc land* of We" fo^ «t»te Slw^0 

t eaa w^attoaS* toUaaSo ttwr («) eoaweas 

1. B. 74-31'24- IT., « dletiaee <>< lW-2Jf ^Sg^"?^ 
pin aet .with a aaCTtqr «ap *<«*«* -aHXBR aasoc. 
tanuyiuurj 

2. p. l»-3a'lS- H.. a «ttrtw« rf "2^1   nram**^ pis aet wttb a sotrey cap ate^ea    iibu** ASUHA.. 

3       P. 74*4SU7' B.. a ***** o«^24 teg: tt aa^ 
pin set with a aarwe* cap ataaped    WEIWR UBBOS. 

M      a   is«22»sv a . e distance of 324.75 feet to the POIHT 
**     &l^^8^nOTWrc«vri«^« « area Of 0.3X« 

acres. 
AH heariiw are xefe«need to «ei» Toak State Electric « 6«a 

Want datam. 

«»""*»* « WStTMT 



i 

XbSO BaSBtVXRC to tte Graator (ii own«r*hip ot th« following 
waay 8wit«a>tJo*rd paaela Itofettwx with W ^,df" "'S.S^iSl 
S»l^««» «fla«atAm equipuat ccmttoUecJ toy saA "^t**** •of 
X Seated la the control roc* tO*© known M the TOW OBOtrol 
MO^I ^«ted ett at U* gene«i»r/turW»Mi noor in ttae 
SStrxcflwt-tinB station noir lo«t»i ©a the pr«i8|w and tif) 

T^F'n ^» aTj^I, iB2rtSr"l«nr p«(ialj. tte -HetciMn9 
|^i^%^r^ W -««*. toting c5? PMBI; P~^««I 
Sn^tS-Sl-wrSoteStSaJaU co«»5^ vs.*. the Cea«t«e'» 
SLS2S  rS« W^regulatioiiB  pertaln&g  to  parity  ^J 

lS«ted^^e l^Ss^" a«c«aary or Oeslraajlt. t»» identity 
iS?^aSTOOt^Sr relay sultchboarn panel". ****** l^Zll 
--5 Z^lr^rmratA and riStta-of—*y< shall b« fixed with groater 

SSmWe ffl« execute by the parties hereto. 
aim BBBawiMC to the Crentor «»«* eaacwenta and rtghta-ot- 

w   ^^TT^S^^^nit   tha   cantor   wconatruet, 

ss^iLr«sr^ft.gs«112^rSd/s 2i^ ^W 
S^r«^d cSt«tl5rcSi«« awltehcs that »«« part ot m>eb 
££ ^SSv^SiSSard panela -Ith the de^icea  and rtbatatlon 

^S^^^eaSiSitt^Siitfhta-e*-**?*  the Oientor shall 
to «raw^ md nafety a^ttwoB with reject to the 

^.etnea ^aSK'iStiS^^cated « the P*o*^ « 
SeSSa^ordSlHSe. sore sp««^. locatioaa for nth new 
«ur^tSbowd. together «lth p***"'0*1'*** £SLJ£ 
StKa.^haU. he iWlW • ceaeetien da«« « oiiet inotrtamit 
^JSir^i am exetSen by the parttoa l«»ra». 

ALSO WCSBRWBC tO'tbe Cnwwuc <i» ^JS^S^'SSS 
Dtrttumtion Paaelhewda of the ^JM^M tnac wi m^w »w 
electric ^neraUao ^to^^SI iT^a^StS tSTpSitrS 
etxtmtt Meakers •»222Sf«^ *1Jbt^^2at«£l^SlltS oerglzation aad de-energi»ation ^«y,*f"^Vr'^1a  14 5-w 

electric «*^t^ ^^W^e^^J^^'LiS't ^ 
eaaewsnta nd ^^-at^a^ JM W^^^l^ STerOn to 
Grantor to obtain araesa to auoi circuit arwexa ".TrT"   T? 

nSc*-of-«iy*   t4»  Crantor  ehell   «"l*y, ^t*  ^LJSw^J! 

or other toatrment to recordable tone exeeotod hy tne ?•«»«» 
hereto. 

•atera (to«echer with the •*^#^^^M^lMwtedto Mters with the data scuuees that they wmtton now ioc»«Ki *» 

OSBOpat 
app"»g*«C 

) 

•"I 



Mm emteztii root {also knoun oa the %oia control roan*) «ituattd 

i?Ss;S-n?-i«v M «re MCWMTV <*)  tx» pemit such aetezs,  iflwo 

looKMd an relay 
SSitcSLrt S^ U toS^S^WT unit I 4 (toad «"»«*« 

JSZSSSw   by   »   SrwetlSn   dMd   or   other   instnmcnt    in 

ALSO   BESERVStt   to   the   fieutw    <i>   ctmwghM*   o«   tW 

^.TE^r^siHHhr^s 
Cnutee's msvn&lm zuU* •"JJSE^TMUI   aSetriS   Butwritin? 

S^SS?tori MMentcd *y «» pawiM l«x«ta. 

respect to «»•  electrical  S*?****•' "nSSefev aad looatlon 

cotrection deed or other inaulumBC MV ••"»•""•"""'" *,M~' 
hy the paztiet hctets- 

S^p^^^^8tI3SJr^tsS« SSSSMMt «»«iwai are dMsorihed 1» append** » heretoj «» m 

appioolx c 
taoc 4 0C7 



SMS^ paiataln,   Modify,   rmow,   rmwlx   wotf  tfP}***. f«" 

22^ M-7S   nS^  rtsractwPejST switch   ar«  «J««cni>«d   In 
2£S»i- B »ir^)Md Wtoptadt th. Grantor to eoBrtruct, 

SSSTtk. oSSr Aill comly with th. Craot^. «»«»M»1« 

^•SocT and   rlghta-of-May   rfuii   b*   -fixed .""L,^?**• 
•SSfieity   by   n   corMetioa  dwd   «>'«»«   iMtnwat   m 

ALSO sesEKVOlS to the Ceaator tiJ jwnusnilap at the Owntoc** 
.^«*So^JS»aiffioa I»l«9. to-ers md acructorw (togoOwr with 

JSSJSzS^SS   til)   ja«fc «»««•««»  and  gight»-of-i«y  M  wee 

sis? Ei^^^-'^S'3^' •;SSi 

Sd'tocmcloa. md «»«* ««»f«J fl^£SS,*3gS ^SbS- 

x&Sfi MuuiRViJHi to tho Qraator (1) OWlcnhlp ot tb« ttrmtar*s 

xteosSM* Sam aeoevtM by the puti«s hecwta. 

ALSO nsacmaxo «- ^^iiLwl2«li^tt'tiSS5Kd 

5SItL»5ron^^f«lB«« and  0»»  to **•" tta cwfttoi! to 

) 

) 

5 Of 7 

-^ 



coBstniBt,   tMOMteoet,   iMpeot,   ope»t«.   ^S*1^?^^', 

?««IiSnti aod rlijbta-of-wy Oie Grantor shall car^ly «»i.th the 
S!SS^ ^SSTrelM ixt regulations p«t»lniB9 to ^curity 

HS^SB   «ii   strttt-of-wtf.    Bh*U   »>•   fix«J   with   grtattr 

kfjm m-ei-utfiau to the Cnmtor hwrinwirfrr (i) uwnetBhly of my 

i!*0? 1^"L^i^L«*^or«aiStt»9 »• 34.5-CT end 115-W 

sS^EEnHbtrlbr^^ MS 

S£JS^^ Mfe«ad tohnjK «*hettttea such substations* »» 

£^SSi£^M> ^SZaTiSZaa,.   «trttctnres, wire*, f**"?*" *"? 

r.«p«et   *«   t1*^^*   «SS?^S riohwrf-»y «rf-«* "W*6! 
to   th«   Ccantor'*   ^""^""^f^^ttJSfcBil   thSwith.       It 
Unltstion/   the   P^««  ^!*^ J^^S^dsSS^ ^ -w- ntCMScrr or daalrsbls, ttaJocatWO M ••**i5rr»^Vi«» 

aepcaMOx C 



•          •          • •          •          •          • • • 

3 
» ij> 

^i^ded tern tiu to tl»e. 

. 
• 

• 

* ^ 

• 

•.^ 

. 

. 

• 

.j 

CWtMtlMS 

ssrfStS 



•C*eeM!dot«J"*JS2 Tito Cannty 

Sd&. js^^'irSU*^'sl!5h2uw!ywitht*» 

^tcbboM^ P«M^1.^^ location o«^lCh-,,?S^«iti»    9r«at«i: 

contaeoX   f^f;^, ii*_7S tooetfaer with itB affmafLrrt^rxeeit   and 



Office Ob. Swnnaay *3« «*» *« ""' 

eu CwcpagatioB » B*S3L- SStv dark1« Office on fcugrnftt &• 

Si ^ttfSS rfS^S ^tfSSS SS"ttoe property *> 

!SS.'SS^SHrS' ^ ^ ""^ " *•U •,,d 

S&Sk'SS^* *SSi su«=«« • c" CDW«*tto» «»y ho- 
S^ra» v*t«« o* s«»co X»kt. 

arwtod JW Kow Votk S^L^^^SL^rttct-    operate,     isopect. 

MM York St»t* ^jS^ri^ ' ^ge^^Sw   •»»  «ia«aj»«   oi 
(30)    foot   in   "i*^. ,*f*     «^CSJM of t*« "bow i«noil*M 

^^^Torr^Ta^Sli sc^^cd to ^«o oo ox 
aeont oeMbcr 15. 2004. 

I   BRBMMB. ^ 



r. oAth 
6.4 

SiiuM v* taw* ?- •'V^S'^LrfreeMdal i» Ow 'at«B oooBty 

3^^^ "^"So^^tS^Si ^y derk- 0«1« 

0 

MM taxi c«iit»l »«=«" ^-^r-cSSity Clerk,a 0W'     ^-Si 

Cpes Of «U UtaM •» LW-M fcitii to «•«» 

n 

j 



«<n.79   attd  tM   station 

located to*^5!-,  1111 tb« toii««it br?*te%S    ill   CMS »Uti«» 

ohill coHpiy taw*"--^j B^faty •»«•»» "^TS. M^Tinblft. tl»e 

C«IBto^*J5?^?SSo» of CTtb •i«!^rlS1 /^Sd ^th   flrw^er 

^j^gS6?^ SSU-h^s: 

gj tt» i»Ktiw >*»rtD' 

Si jollowinff:     <t) 

J- 

.) 



CnEMOMK 
i. tMutaout 
C.I 

A3OTBMDIZ *.»3 

to tae nw If^If^^^S oaU« of ctooked rxvuka) iota; 

thanes «2rth«w*«*Xy^»S STfeo^ot tteCwtm m.11* tbam 
««ta 70    «««'*" **rr?_rL_-1 62 llnfca; thence South ZS* Itaat, 

this pareai ot ^^ *i»?f^_i2BLm tSsJUUe K »»*»« to 
OeeeSB Tuxwer JjyjJ^^*? STS^54 of PBrt« « pave X10, 

rtilrwd AXoreMUU ^^S^Sht acSu o£ land "<* Z9^^ oC 

•» mere of la»*r he ^ »^*^0^^'oa eoa^Tte Geor^* 

DMfls at pa^t 2«l. 

that portion o« «ald pwlae* Sf^S ^SrSd ia «al» CXatk** 

Xaa4 mi* or !«•>• 

»J»f«i«'L,SSt 8 JT^ed. & l»9a 38. 

Also  oxe-ptlna  thewfW* tU  S*6.*1?11^^ J'SiiwSS 

9i at deeds at p«fi|e 944. 
JOso exeeptiag tl-t |»ortAo» ««^^ ^iJ^r^^rtV0"^ 
TWrit Central « Bwtoo» MWB* *.*- ^l .5^ ^wa I«CMBOT *" 
6«i.ee in j.U>er SI oC deed« at p»»o »4S, 



Seine » txirtlfln at the pmiiSM ^**^Q^*r%*&%&£ iT 

2* IMC iaWhMr 141 ot Oeefls M »a«e 6«. 
-rfe  i.  th* intmtie* ot tte Oe«l to utoia*  tbiB *?P«4t* i" 

^ 

._/ 

TOTAL P.17 



SCHEDULE A 

AMOUNTS OF PAYMENTS IN LIEU OF TAXES 

PA^^MENTS 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 appropnate Taxing 
Entities entitled to receive same pursuant to the provisions hereof. 

(B) Valuation ofthe Project Facility. (1) (a) Commencing with respect to assessment 
rolls prepared after the March 1, 2006 tax status date of the Village of Dresden <md continuing 
until the earlier to occur of the tax year of each taxing entity that commence* after June 30 2021, 
the value of the parcel of Land located in the Village of Dresden (&e 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 earUer 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"): 

SCH A-l 
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• • • • • • 

Base 
Full Value Unit 3 

• 

Assessment 
Amount 

•                    • 

Total 
Full Value 

PILOT 
Year 

Assessment 
Year 

Town/County 
Tax Year 

School 
Tax 

Assessment    Available 
Ammmt            Hours1 

Reduction 
for Unit 32 

Assessment 
Amount 

Year 

1 2006 2007 2006- $52,068,489 1,400 $4,374,704 $47,693,785 

2007 

2 2007 2008 2007- 
2008 

50,330,000 1,400 4,228,651 46,101,488 

3 2008 2009 2008- 48,591,789 1,400 4,082,598 44,509,191 

4 2009 2010 
2009 
2009- 55,000,000 0 5,000,000 50,000,000 

5 2010 2011 
2010 
2010- 
2011 

55,000,000 0 5,000,000 50,000,000 

6 2011 2012 2011- 
2012 

55,000,000 0 5,000,000 50,000,000 

7 2012 2013 2012- 
2013 

55,000,000 0 5,000,000 50,000,000 

8 2013 2014 2013- 55,000,000 0 5,000,000 50,000,000 

2014 

9 2014 2015 2014- 
2015 

55,000,000 0 5,000,000 50,000,000 

10 2015 2016 2015- 
2016 

55,000,000 0 5,000,000 50,000,000 

11 2016 2017 2016- 55,000,000 0 5,000,000 50,000,000 

12 2017 2018 
2017 
2017- 55,000,000 0 5,000,000 50,000,000 

13 2018 2019 
2018 
2018- 
2019 

55,000,000 0 5,000,000 50,000,000 

14 2019 2020 2019- 
2020 

55,000,000 0 5,000,000 50,000,000 

15 2020 2021 2020- 55,000,000 0 5,000,000 50,000,000 

2021 

)ecree requir es Unit 3 to curtail production in i The Consent E 
2007. 2008 and 2009 from 8,760 hours of potential production to 
1 400 hours of potential production, an 84% decrease m operating 
availability.   The Consent Decree further requires shut down of 
Unit 3 bv 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 a< ijusted 

for Unit 3 operating availability limitations. 
SCH A-2 
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(C) An.nnntnfPavments in Lieu of Taxes, (i) Subject to adjustoents pursuan to 
Subsect on (C)(3) of Section 2.02 of the Payment in Lieu of Tax Agreement, the payments m lieu 
of p^ry toes with respect to the Project Facility to be paid by the Company to the Receivers 
of TTS ^ally on beh'alf of each Taxing Entity pursuant to the terms of the Payment m Ueu 
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 toe 
Agency by multiplying (i) the Total Full Value Assessment Amount Oncludmg the 
DfesdJn Value) by (if) 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 amoimt 
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) 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 m 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/o) 
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^ct'Facility and outsourced employment. Accordingly, the parties have a^eed 
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 m 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: 

(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). 

(b) 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. 

(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 
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 

1. 

Employment Level Adjustment to Assessed Value 

If the FTE level of employment 
and outsourced employment is 
equal to at least 80% of the Base 
Employment Level 

The Assessed Value of the Total 
Full Value Assessment Amount is 
equal to the amount described in 
Section 2.02(B)(1)(b) of the 
Payment in Lieu of Tax Agreement 
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4. 

5. 

If the FTE level of employment 
and outsourced employment is 
below 80% but equal to or above 
70% of the Base Employment 
Level 

If the FTE level of employment 
and outsourced employment is 
below 70% but equal to or above 
60% of the Base Employment 
Level 

The Assessed Value of the Total 
Full Value Assessment Amount 
described in Section 2.02(B)(1)(b) 
of the Payment in Lieu of Tax 
Agreement is increased by an 
amount equal to $1 million 

If the FTE level of employment 
and outsourced employment is 
below 60% but equal to or above 
50% of the Base Employment 
Level 

The Assessed Value of the Total 
Full Value Assessment Amount 
described in Section 2.02(B)(lXb) 
of the Payment in Lieu of Tax 
Agreement is increased by an 
amount equal to $2 million 

The Assessed Value of the Total 
Full Value Assessment Amount 
described in Section 2.02(B)(1)(b) 
of the PILOT Agreement is 
increased by an amount equal to $3 
million 

If the FTE level of employment 
and outsourced employment is 
below 50% but equal to or above 
40% of the Base Employment 
Level 

The Assessed Value of the Total 
Full Value Assessment Amount 
described in Section 2.02(B)(1)(b) 
of the Payment in Lieu of Tax 
Agreement is increased by an 
amount equal to $4 million 

If the FTE level of employment 
and outsourced employment is 
below 40% but equal to or above 
30% of the Base Employment 
Level 

The Assessed Value of the Total 
Full Value Assessment Amount 
described in Section 2.02(B)(1)(b) 
of the Payment in Lieu of 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 
number of FTE employees and outsourced workers by at least ten percent (10/o) 
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. 

(f) 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)      yditional Amounts in T.ieu of Taxes. Improvements to ^J^f*^ 
fincluding structural additions and additional buildings) that do not increase the Project Facihty s 
Sed capac W of 158 megawatts shall not increase the amount of payments m lieu of property tax 
ptlS LL; prodded, however, if the improvements are owned by or leased to a third 
S mSSto Z Comply, the unrelated third party will pay 100% of normal taxes on such 
^rormet   Commendngon ^e first tax year following the date on -^ 7^— 
addition shall be made to the Project Facility or any portion thereof or any addihonal bm ding or 
otrs^e shall be constructed on the Land that do increase the Project Facihty s rated 
clnaciror^ns itute a re-powering of Unit 3 or are owned by or leased to a third party unrelated 
rreLmpZTch structural additions and additional buildings and other structoes being 
her^^reforS to as "Additional Facilities") the Company agrees that such Additional 
Stifs are not covered by the Payment in Lieu of Tax Agreement and would reqmre either an 
^tienTherif based up'on 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 wittun fifteen (15) days of 
SfexSn^d delivery hereof, together with a request that a copy hereof be given to tiie 
•riate officer or officers of the respective Taxing Entities responsible for preparing fee tax 
Xfo^ id S Entities (each, a 'Tax Billing Officer") and a request that said T^c Billing 
Officers submit to the Company and to the appropriate Receiver of Taxes penodic statemoits 
^ciwTLnount and due date or dates of the payments due each Taxing Entity hereunder, 
such S sclents 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 R^ver of Taxes within the period that such Taxing Entity allows payment of taxes 
E b such fiscal tax year without penalty. The Company shall be entitled to recerve 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 Recovers of Taxes 
^IHn   im distribute the amounts so paid to the various Taxing Entities entitled to same. 
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Appendix C 
State Environmental Quality Review 

SHORT ENVIRONMENTAL ASSESSMENT FORM 
For UNLISTED ACTIONS Only 

'ART I - PROJECT INFORMATION (To be completed by Applicant or Project Sponsor)  
1. APPLICANT/SPONSOR 

AES Greenidge, L.L.C. 

2.  PROJECT NAME 

PILOT Transaction with the Yates County IDa 

3.  PROJECT LOCATION; 

Municipality   TownofTorrey 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 Q Expansion \_\ 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 

8. WILL PROPOSED ACTION COMPLY WITH EXISTING ZONING OR OTHER EXISTING LAND USE RESTRICTIONS? 
[/] Yes \_j No If No, describe briefly 

9. WHAT IS PRESENT LAND USE IN VICINITY OF PROJECT? 
|    [ Residential    [/] Industrial [_] Commercial IH Agriculture   FJ Park/Forest/Open:Space     [J Other 

Describe: 

10.       DOES ACTION INVOLVE A PERMIT APPROVAL, OR FUNDING, NOW OR ULTIMATELY FROM ANY OTHER GOVERNMENTAL AGENCY 
(FEDERAL. STATE OR LOCAL)? 
|/| Yes Q 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 ASPECT OF THE ACTION HAVE A CURRENTLY VALID PERMIT OR APPROVAL? 

[/] Yes Fj No If Yes, list agency(s) name and permit/approvals: 

12.      AS A RESULT OF PROPOSED ACTION WILL EXISTING PERMIT/APPROVAL REQUIRE MODIFICATION? 

Q] Yes [/] No 
I CERTIFY THAT THE INFORMATION PROVIDED ABOVE IS TRUE TO THE BEST OF MY KNOWLEDGE 

Applicant/sponsor name:       't>bu< Id     tTT     fe* 1/  Date:    fc l^l^L 

Signature:             ,       L^^jf ^l      /^^V     

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 

Reset 



r^-rrr^rz^r^^r'-'U.^—=^=n^^ i 
A. DOES ACTION EXCEED ANY tYPE 

FOR UNUSTEO ACTIONS W 8 NYCRR, P^T 617.87  » NO, • Mflatlve 
kW ACTION RECEWECOOROWATED «5fWAfi PW^OED 

dedatatien rtwy b9 •uptraaded by aiwthef InvoWod agency. 
[Yas      Q No 

^i^^T^^*^^^ 
potenftii tor erwloo. disioavB or floodtag probteme? Esplain brtoBy. 

C2. AasBwtic. •oneuftwal. mich«»oloflie8l Wslorlc. or othw 
n.un.l or euftu-al««««««: or communily or nrtghboihood eh.mcter? &<pteln briefly: 

C3. Vegetation or fauna, fish. rteBfch or wBdlifo apectas. .Ignitonl h-bitrta. or Ihro.tenwl or ondonnorod spocioo? Explain brlotly: 

C4. Aeemrmmily'sfftMIn^ 
ptenSor9o»la..omctolly«IOPtod.o.ael»^taU»orWen^rf»«oft^orolh«fROh.lrtfWouW7E«l^ 

C6. Cm«(h. «*»*.«« davohpmort. or robtadaclMtlwItoly to bo induood bythe pwposad action? Explain briofly: 

C6. LongtBrrn,8hortterm.cumutatlw.or«thor«ffectenoti<lortlfi8dlnC1-C5? ExplainbrtefV 

C7. Other impBcts OnohnPng ehonaos In UM of other quaintiiy or ^rpe of anorgy)? Explain brtefly. 

0 WILLTHEPROJECTHAVEANIMPACTONTHeENVlRONMENTALCHABACTEBIsnCSTHATCAUSED THE ESTABLISHMENT OF A CRITICAL 

ENVIRONMENTAL AREA (CEA}? 
Q Yea      [] No        " ^Wi ""Plsin brtofllT 

E. IS THERE. OR IS THERE UKELYTO BE. CONTROVERSY REIATED TO POTENTIAL ADVERSE ENVIRONMENTAL IMPACT57 
QYOB     QNO        If Yea, axpWn briefly: 

PART Ul - DliTERMINATION OF SIGMTOANCE ffo be compteted by Agency) ,„„*,* „ -mpmria. alonitcart Each 
INSTRUCTIONS: Fwew* adverse effWlitentffledBb««.d«to^ 
^JhSd bTiwSSineonnedlon with ile (a) eelUngJ^Mfban or^i (b) ^M^^.°^,^^^n

(S,!g^ 
BeogmpWc ecope; end (f) meflnitude. If neccseary. edd ««^^^ » ^^^^JW^.Tf^^^^J^ 
ijftaenl detento show that aflrelevarK adveree impacts have been WenMied end adequately addressed. If questonO of Part II»«« ?*«««d 

S^jS^HToSX^muslewluate^oter^ impart 

TT^ttWa box Ifyou h«v» idortfiedoneorn-w potentieny large orsljnfficartaayen- 
E/iFand/brpreparo a positive declaration. 

n  Chockthbboxifyouhavedrteimlnad.b.sedontMlnfwr^one.^^ 
^   |«>TrOTu«inany*l8nricamadver»cei«^niT«nWimp»cl»ANDp»vlde.onal»art^ 

Name «(Lead Agency 

TMe Of Responsibte oncer Print or type Name ck RMpetSEE omcm in Lead Afleney' 

 feature of SHpwwgS Offioer in Lead Agency " Signature of Preparer p nmerem *rom reaponaiMa mneorj 



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 
SusEin Andersen Secretary 
Jerry Hiller Assistant Secretary/Treasurer 
Tayior Fitch Member 
TimTrombley Member 

ABSENT: 

Jerry Nissen Chairman 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

Steven E. Isaacs Executive Director 
Doreen J. Jensen Administrative Assistant 
A. Joseph Scott, III 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, L.L.C. IS A 
"TYPE H 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 ConsoUdated 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") 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 people 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 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 faciUties, 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 FaciUty 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, to 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 11 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 
INDUSTRLVL 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 
wife the existing buildings located thereon containing in the aggregate approximately 
91,960 square feet of space (collectively, the 'Tacility"), (2) the reconstruction and 
renovation of the Facility, including the acquisition and installation of certain pollution 
control faciUties, 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 FaciUty 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 11 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: 

JerrvNissen VOTING Absent 
JeffGifFord VOTING  Yes— 
Dave Reeve VOTING  Yes— 
Susjm Andersen VOTING  Yes— 
JenyHiller VOTING  Yes— 
Taylor Fitch VOTING  Yes— 
TimTrombley 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 extract 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. 

I 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, I have hereunto set my hand and affixed the seal of the 
Agency this 15th day of February, 2006. 

(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 fimi 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:   A^> GrvW^^V' l'L't 

APPLICANT'S STREET ADDRESS:    ^ll6   vL**~     ^ 

CITY:pv«*USTATE: VH       PHONE NO:  Sl^^SI 

NAME OF PERSON(S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO THIS 
ENVIRONMENTAL ASSESSMENT FORM:    "l^rwftt^ ^"^ 

IF APPLICANT IS REPRESENTED BY AN ATTORNEY, COMPLETE THE FOLLOWING: 

NAME OF FIRM:   ^^^   ^  ^^'^ 

NAME OF ATTORNEY:   GU-^-*-    ^'    «"<-* AS.^J'S,      ^s ^ 

ATTORNEY'S STREET ADDRESS:    •%&&   3«>-t-^   si-^r**- 

CITY: STATE: PHONE NO.: 
1)' r. ^rr"z'r>'?>' 

NOTE: PLEASE READ THE INSTRUCTIONS ON PAGE 2 BEFORE FILLING OUT THIS ENVIRONMENTAL 

ASSESSMENT FORM. 
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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. It is 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. 

I. Project Number 

2. Date environmental assessment form ("EAF") received by 
Agency, 

3. 

6. 

Date referred to Attorney for review. 

Date copy of EAF mailed to members. 

Date notice of Agency meeting on EAF posted. 

Date notice of Agency meeting on EAF mailed. 

Date of Agency meeting to determine significance. 

Date Notice of Significance (or Non-Significance) mailed. 

,20 

,20 

,20 

,20 

,20 

,20 

,20 
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PROJECT IMFORMATION 

PARTI. 

A. Identity of the Project: 

1. Name of Project:     ^*,fcT>oiUh~*   d^4   Pv*] tc* 

2. Location of the Project: 

a. Street address:    5"1c  Pta^^  M 

b. City of 

c. Town of     To^ve^i 

d. Village of    Poaotfev' 

e. County of     vj^t*^) 

3. Identity of Owner (if different than the Applicant): 

a. Name of Owner:    A^S (s>^-V^-«-tf ^ 

b. Street Address of Owner: ^O   pU^t'^ 

c. City:"Dv«^U*State: iM    Phone Number: %fS^^fe> ^-^S1! 

"'"^    d.' Name of Person authorized to speak fofowner with respect to this environmental assessment 
form:   "l^u^U^,  ^0U 

4. Description of the Project: (Please provide a brief narrative description of the Project or the Action). 

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 , Industrialj^, Commercial , Suburban_ 
Rural Q Forest D, Agriculture Q Other: 

2. Total acreage of project area:     3    acres- 

Approximate Acreage 

Meadow or Bmshland (Non-agricultural) 

Forested 

Agricultural (Includes orchards, cropland, pasture, etc.) 

Wetland (Freshwater or tidal as per Articles 24, 25 of ECL) 

Water Surface Area 

Unvegctated (rock, earth or fill) 

Roads, buildings and other paved surfaces 

Presentlv 

6 acres 

0 acres 

0 acres 

0 acres 

o acres 

0 acres 

1) acres 

After Comoletion 

0 acres 

0 acres 

0 acres 

0 acres 

0 acres 

0 acres 

I acres 
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• 

Other (indicate type) 0 acres 0 acres 

What is predominant soil type(s) on the Project site? 

a. Soil drainage: Well drained: 100% of site 
Moderately well drained: % of site 
Poorly drained: % of site 

b. If any agricultural land is involved, how many acres of soil are classified within soil group 1 through 4 
of the NYS Land Classification System?    Q   acres (See 1 NYCRR 370)- 

4. a.   Are there bedrock outcroppings on project site? YesS; NoQ. 

b.   What is depth to bedrock?'^ Q    (in feet). 

5. Approximate percentage of proposed project site with slopes: 

a. 0-10%:    100% 
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? YesQ NoS- 

7. Is the Project substantially contiguous to a site listed on the Register of National Natural Landmarks? 

YesQ; No®- 

8. V/hatisthe depth to the water ubl^^^J^66^-    \*&P<&tis&s=r^) 

9. Is the site of the Project located over a primary, principal or sole source aquifer? YesQ; NoS). 

10. Do hunting, fishing or shell fishing opportunities presently exist in the area of the Project? YesQ; NoS. 

11. Does the site of the Project contain any species of plant or animal life that is identified as threatened or 
endangered? YesQNoES- Accordiiigto     US"feeof ttf. Iwv^Cvicv - Pi,^ * W.UUfc S<Z-VJlci 

If yes, identify each species 

12. Are there any unique or unusual land forms on the site of the Project? (i.e. cliffs, dunes, other geological 
formations) YesQ; NoH- If yes, describe: 

13. Is the site of the Project presently used by the community or neighborhood as an open space or recreation 
area? YesD^oSj". If yes, describe: 

14. Does the site of the Project offer or include scenic views or vistas known to be important to the community? 
YesdhNoS". If yes, describe: 

15.  Are there any streams within or contiguous to the site of the Project? YesQ; NoQ". 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? YesQ; NoB 
If yes, please indicate: 
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a. Name:    N^ 

b. Size (in acres): W" 

17. Is the site of the Project served by existing public utilities? YesQ NoS"- 

a. If yes, does sufficient capacity exist to allow connection? YesQ; NoQ 

b. If yes, will improvements be necessary to allow connection? YesQ; NoD- 

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? YesQ NogJ. 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 617? YesD;!*®. If yes, describe: 

20.    Has the site of the Project ever been used for the disposal of solid or hazardous wastes? YesQ; Nogj- 
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:    O   acres. 

b. Project acreage developed:      3 acres initially;      3 acres ultimately. 

c. Project acreage to remain undeveloped:      0 acres. 

d. Length of project, in miles: WA   (if appropriate). 

e. If project is an expansion, indicate percent of expansion proposed: ^ f\ %. 

f. Number ofoff-street parking spaces existing: pj^ ; proposed 

g. Maximum vehicular trips generated per hour: /O^V (upon completion of project). 

h.   Ifresidential: Number and type of housing units: 

One Family Two Family Multiple Family Condominium 

Initial ^ 

Ultimate 

i.yDimensions (in feet) of largest proposed structure: W'height;   (,0  width;    100 length. 

j.    Linear feet of frontage along a public thoroughfare that the Project will occupy is?    fi^ ft. 

2?)   How much natural material (i.e. rock, earth, etc.) will be removed from the site of the Project? 

tons;   5    cubic y31^5- 

3.     Will disturbed areas be reclaimed? YesQ NoQ^N/A 

a.   If yes, for what intended purpose is the site of the Project being reclaimed? 
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b. Will topsoil be stockpiled for reclamation? YesQ; NoQ. 

c. Will upper subsoil be stockpiled for reclamation? YesQ; NoQ 

4. How many acres of vegetation (trees, shrubs, ground covers) will be removed from the site of the Project? 

acres.    0 

5. Will any mature forest (over 100 years old) or other locally-important vegetation be removed by the 

Project? YesQNoS. 

/T)   If single phase project: Anticipated period of construction: months (including demolition). 

/f) ,f ^.i-phasea proiec: ©^ ^- .^^ 

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? YesQ; NoQ. 

(%.J  Will blasting occur during construction? YesQ; No®. 

9.      Number of jobs generated: during construction: IXO   ; after the Project is complete:   Q    . 

10. Number of jobs eliminated by the Project: Q    . 

11. Will the Project require relocation of any projects or facilities? Yes ; Noj^]   . If yes, explain: 

12. Is surface liquid waste disposal involved? YesQ; No0. 

a. If yes, indicate type of waste (sewage, industrial, etc.) and amount; 

b. Name ofwater body into which effluent will be discharged: 

13. Will the Project involve the disposal of subsurface liquid waste? YesQ; No^. If yes, indicate type of 
v/aste (sewage, industrial, etc.) and amount: 

14. Will surface area of an existing lake, pond, stream, bay or other body of water be increased or decreased by 
the Project? YesQNogJ. If yes, explain: 

15. Is the Project or any portion of the Project located in the 100-year flood plain? YesQ; NoS. If yes, 
describe: 

Will the Project generate solid waste? YesS; NoQ. 2>0,^O'T/^,    a^ULl (^t^ 

a. If yes, what is the amount per month? 3-Sootons. 

b. If yes, will an existing solid waste facility be used? YesQ; NoQ. If yes give name: ; location: 

16 
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d.   Will any wastes not go into a sewage disposal system or into a sanitary landfill? YesQ; NoQ. If yes, 
explain: 

17. Will the Project involve the disposal of solid waste? YesEI; NoQ 

a. If yes, what is anticipated rate of disposal? ^SDOtons/month. 

b. If yes, what is the anticipated life of the proposed disposal site identified in question 16 above:   3 S 

years. (T^-MO) 

c. Will any wastes not go into a sewage disposal system or into a sanitary landfill? YesQ; NQ^. If yes, 

explain: 

18. Will the Project use herbicides or pesticides? YesQ; No^. If yes, explain: 

19. Will the Project routinely produce odors (more than one hour per day)? YesQ; No!3- If yes, explain: 

20. Will the Project produce operating noise exceeding the local ambient noise levels? YesQ; NoS- If yes, 
explain: 

21. Will the Project result in an increase in energy use? YesQf; No . If yes, indicate type(s): b feclv i c 

22. If water supply for the Project is from wells, indicate pumping capacity: M A gallons/minute. 

23. Total anticipated water use of the Project per day: fMp^llons/day.      ^ 3 ^*y»vuU    ffauk' 

24. Does the Project involve local, state or federal funding? Yesjg; NoD If yes, explain: bofe   ^ -fUvs^v^ 

P. Zohine and Planning Information: 

1     Does proposed action involve a planning or zoning decision? YesD;NoQ If yes, indicate* 
required: D zoning amendment; • zoning variance; • special use permit; Dsubdiv]sion;|LJsite plan^ 
new/revision ofmaster plan; Q resource management plan; other: ^ ^ 

2. What is the present zoning classification{s) of the site of the Project?   UA^U*^ fvvt^ 

3. What is the maximum potential development of the site of the Project if developed as permitted by the 

present zoning?      V/vvA-^^> <k*- 

4. What is the proposed zoning of the site of the Project?    t/UJ.u>Uv * 6^ 

5. What is the maximum potential development of the site of the Project if developed as permitted by the 

proposed zoning?   (^^^jU^ +vw tX 

6. Is the proposed action consistent with the recommended uses in adopted local land use plans? 
Yesi5J;NoD- If no, explain: 

7. What are the predominant land use(s) and zoning classification(s) within a 1/4 mile radius of the proposed 
action? ^(iU^KJtfi j   vC^'iiio^K-i^ .  a^v»  Owt-W-v-t^i 

8.    Is the proposed action compatible with adjoining/surrounding land uses within a 1/4 mile? Yes®; NoQ- 

If no, explain: 
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9.    If Die proposed action is the subdivision of land, how many lots are proposed? Wfr . What is the 
minimum lot size proposed?   jj j^.. 

] 0.   Will the proposed action require any authorization(s) for the formation of sewer or water districts? YesD; 
Nol^Q. If yes, explain: 

11. Will the proposed action create a demand for any community provided services (recreation, education, 
police, fire protection)? YesQ; NdpO. If yes, is existing capacity sufficient to handle projected demand? 

YesQ; NoD 

12. Will the proposed action result in the generation of traffic significantly above present levels? YesS; 
NoD- If yes, is the existing road network adequate to handle the additional traffic? YesLS NoQ 
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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 ail 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, all other agencies involved with the Project. 

1. Federal action required; 

a. Is any federal permit required in connection with the Project? YesQ; NoQ. 

b. Does the Project involve any federal funding? YesJ^; NoQ 

c. Does the Project involve any district action by any federal agency? YesQ; NoQ. 

d. If the answer to any of the foregoing is yes, please describe briefly:  t)0 G   t^ 4%IAA/4^^J 

2. State or local action required: 

a. Is any state or local permit required in connection with the Project? Yesg); NoQ. 

b. Does the Project involve any state or local funding? YesQ; Nog]. 

c. Does the Project involve any district action by any state or local agency? YesQ; NoQ. 

e. If the answer to any of the foregoing is yes, please describe briefly:  Vj u^twA, yvcA v^X 

XsTN  List of governmental action required: 

Action Required Submittal Approval 
(Yes. No) If ves. Type Date Date 

City, Town, Village Board 

City, Town, Village 
Planning Board 

City, Town, Zoning Board 

City, County Health 
Department 

Other local agencies 
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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 involved 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: 

D 

• 

D 

(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). 

(2) Any critical environmental area designated by any local or state agency pursuant to 6NYCRR 
17.4(h).- 

(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) 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? 

A1 PI  i     (1)  Adoption by a municipality of a land use plan or the initial adoption of comprehensive zoning 
regulations. 

(2) Adoption by any agency of a comprehensive resource management plan. 

(3) Adoption of changes in the allowable uses within any zoning district. 

(4) The granting of a zoning change. 

(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: 

• (1)  A project or action which involves the physical alteration often (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. 

• (3)  Parking for one thousand (1,000) vehicles. 

0 (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: 

• .      (1)  A project or action which involves the physical alteration often (10) acres. 

• (2)  A project or action which would use ground or surface water in excess of two million (2,000,000) 
gallons per day. 

n        (3)  Parking for one thousand (1,000) vehicles. 

0        (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: 

• (1)  Ten (10) units in a municipality which has not adopted zoning or subdivision regulations. 

• (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. 

• (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 the 
Project for which you are seeking assistance from the Agency by writing the word "Yes" in the blank prov.ded 
preceding each item which describes action which may be taken with respect to the project and by writing the word 
•W 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: 

yft (a) air quality. 

rij   (b) ground or surface water quality or quantity. 

p|) (c) traffic or noise levels. 
If so, please explain very briefly: 

2. Will the Project create a substantial increase in: 

Vw^>(a) solid waste production. 

^) (b) potential for drainage problems. 

(c) potential for erosion problems. 

(d) potential for flooding problems, 

(e) potential for leaching problems. 
If so, please explain very briefly. 

3. Will the Project result in: 

OO (a) the removal or destruction of large quantities of vegetation or fauna. 

^J)  (b) substantial interference with the movement of any resident or migratory fish or 
wildlife species. 

£0) (c) impacts on a significant habitat area. 

©>  (d) substantial adverse effects on a threatened or endangered species of animal or plant 
or the habitat of such a species. 

130 (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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• • 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

•                                  •                                  •                                  •                                  # 

if the Project was not in existence? Yes Q; NoB 

If so, please explain very briefly: 

Will the Project create a material conflict witha community's existing plans or goals as 
officially approved or adopted? Yes •; NogJ 

If so, please explain very briefly: 

Will the Project impair the character or quality of important historical, archaeological, 
architectural or aesthetic resources? Yes Q; NoKT 

If so, please explain very briefly: 

Will the Project result in a major change in either the quantity or type of energy currently 
used? Yes Q NogJ 

If so, please explain very briefly: 

Will the Project create or produce anything which is or can be a hazard to human health 
or safety? Yes Q Nog] 

If so, please explain very briefly: 

Will the Project result in a change in the use, or intensity of use, of land (including 
agricultural, open space or recreational resources), or in their capacity to support existing 
uses? YesQNol^ 

If so, please explain very briefly: 

Will the Project create a material demand for other governmental actions or projects 
which will result in one of the above consequences? Yes Q; No® 

If so, please explain very briefly: 

Will the Project result in changes in two or more elements of the environment, such as 
those listed above, no one of which has a significant effect on the environment, but when 
considered together result in a substantial adverse impact on the environment? Yes Q; 
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 potentially large (column 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 mosts.tuations. 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. 

6. Answer each of the 19 questions in this par^Answer Yes if there will be any effeclr^ 

7. Maybe answer; should be considered as YesanSwers: 

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.    If reviewer 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. 

IMPACT ON LAND 

1. Will the Project rcsulUn a physical change to the site of the Project? 
VesMTNflQ 

Examples that would apply to column 2 

• Any constiuctlon 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%. 
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Small to 
Moderate 

Impact 

L} 

2 
Potential 

Urge 
Impact 

• 

Can Impact Be 
Mitigated By 

Project Change 

DVESD NO 



^^— •           •           •           • • •               • • 

• Construction on land where the depth to the water table is less than 
3 feet. • a DYES QNO 

• Construction of paved parking area for 1,000 or more vehicles. a a DYES QNO 

* Construction on land where bedrock is exposed or generally within 3 ^r a DYES QNO feet of existing ground surface. 

* Construction that will continue for more than 1 year or involve more 
than one phase or stage. K D DYES QNO 

* Excavation for mining purposes that would remove more than 1,000 
tons of natural material (Le. rock or soD) per year. a a DYES QNO 

* Construction or expansion of a sanitary landfill. D D DYES DNO 

* Construction in a designated floodway. D D DYES QNO 

' Other impacts 

.   a D DYES DNO 

2. Will there be an effect to any unique or unusual land forms found 
on the site? (i.e. cliffs, dunes, geological formations, etc.) 
YesQ; NoH, 

-- 

* Specific land forms: 

a a DYES DNO 

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)? 

YesD; Nogf. 

Examples that would apply to column 2 - 

* Developable area of site contains a protected water body. a a DYES DNO 

* Dredging, more than 100 cubic yards of material from channel of a 
protected stream. a a DYES DNO 

* Extension of utility distribution facilities through a protected water 
body. 

• 

D D DYES DNO 
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, _—, —| 

• 

» Construction in a designated freshwater or tidal wetland. 

D a •VES QNO 

* Other impacts: 

D a DYES QNO 

4. Will the Project affect any non-protected existing or new body of 
water?       YesQ N(J^ 

Examples that would apply to column 2 

* A )0%increaseordecrcaseinthesurfaceareaofanybodyofwater 

or more than n 10 acre increase or decrease. a a DYES QNO 

* Construction of a body of wafer that exceeds 10 acres of surface 

area. a a DYES DNO 

* Other impacts: 

a a DYES DNO 

5. Will the Project affect surface or groundwater quality or quantity? 
Y^'NoJ^ 

Examples thai would apply to column2 

* Project will require a discharge permit. a a DYES QNO 

* Project requires use of a source of water that does not have approval 
to serve the Project. a D DYES QNO 

* Project requires water supply from wells with greater than 45 
gallons per minute pumping capacity. a a DYES DNO 

* Constnictlon or operoaon causing any contamination of a public 
water supply system. D a DYES DNO 

* Projectwilladvereely affect groundwater. a D DYES DNO 

* Liquid effluent will be conveyed off the site to facilities which 
presently do not exist or have inadequate capacity. a a QYES DNO 

* Project would use water in excess of 20,000 gallons per day. u a DYES DNO 
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* Project will likely cause siltotion or other discharge into an existing 
body of water to the extent that there will be an obvious visual contrast 
to natural comiitioos. a a DYES QNO 

* Project will require the storage of petroleum or chemical products 
greater than 1,100 gallons. a a QYES ONO 

* Project will allow residential uses in areas without water and/or 
sewer services. a D QYES QNO 

* Project locates commercial and/or industrial uses which may require 
new or expansion of existing waste treatment and/or storage facilities. a a DYES QNO 

* Other impacts: 

a a QYES QNO 

6. Will Project alter drainage How, patterns or surface water runofl? 
YesD; NoJ0. 

Examples thai; would apply to column 2 

* Project woaW change flood water (lows a a QYES CUNO 

* Project may cause substantial erosion. a D DYES QNO 

* Project is incompatible with existing 
drainage patterns. 

a a DYES DNO 

* Project will allow development in a 
designated floodway. 

D a DYES QNO 

* Other impacts: a D DYES DNO 

IMPACT ON AIR 

7. Will projiKt affect air quality?  YesDiN^. 

Examples th;it would apply to column 2 

• Project will induce 1,000 or more vehicle trips in any given hours. a D DYESDNO 

* Project will result in the incineration of more than 1 ton of refuse per 
hour. a a DYES QNO 

* Emission rate of total contaminants will exceed S lbs. per hour or a 
heat source producing more than 10 million BTU's per hr. 

D a DYES DNO 
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* Project will allow an increase in the amount of land commitled to 
industrial use. • a QVES QNO 

* Project will allow an increase in the density of industrial 
development within existing industrial areas. • a QYESDNO 

* Other impacts: 

a a DYESONO 

IMPACT ON PLANTS AND ANIMALS 
; 

8. Will the Project affect any threatened or endangered species? 
YesD; Nog 

Examples that: 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. a a DYES ONO 

* Removal ofany portion of a critical or sigoificant wildlife habitat. a a •YES QNO 

* Application of pesticide or herbicide more than twice a year other 
than for agricultural purposes. a a DYES QNO 

* Other impacts: 

a a •YES QNO 

9. Will the project substantially fjffcct non-threatened or non- 
endangered species?   YesD; NoK 

Examples that would apply to column 2 

• Project would substantiaHy interfere with any resident or migratory 
fish, shellfisb or wildlife species. a a •YES QNO 

* Project requires the removal of more than 10 acres of mature forest 
(over 100 years in age) or other locally important vegetation. a a •YES •NO 

IMPACT ON AGRICULTURAL LAND 
RESOURCES 

10. Will the Project affect agricultural land resources? Y«sD; No^. 

Examples that would apply to column 2 
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• Project would sever, cross or limit access to agricultural land 
(includes cropland, hayfields, pastures, vineyard, orchard, etc.) • • QYESDNO 

* Construclltin activity would excavate or compact the soil profile of 
agricullural land. • D QYES QNO 

* Project would irreversibly convert more than 10 acres of 
agricullural land or, if located in an Agricullural District, more than 
2.S acres of agricultural land. 

D D QYES QNO 

* Project would disrupt or prevent installation of agricultural land 
management systems (e.g., subsurface drain lines, outlet ditches, strip 
cropping); 01 create a need for such measures (e.g. cause a farm Held to 
drain poorly due to increased runoff). 

D D QYES QNO 

• Other impacts: 

D D QYES QNO 

rMPACT ON AESTHETIC RESOURCES 

11. Will the Project affect aesthetic resources? YesD; Nog^ 

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 natural. 

D • QYES QNO 

* Proposed land uses, or project components, visible to users of 
aesthetic rejjources which will eliminate or significantly reduce their 
enjoyment of the aesthetic qualities of that resource. 

D • QYES QNO 

• Project components that will result in the elimination or significant 
screening ofscenic views or vistas known to be important to the area. • • DYES QNO 

' Other impacts: 

D D QYES QNO 
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IMPACT ON HISTORIC AND 
ARCHAEOLOGICAL RESOURCES 

12. Will the Project impact any site or structure ofhistoric, pre-historic or 
paleontologica! importance? YesDiNoSj- 

Examples that would apply to column 2 

* Project occurring wholly or partially within or contiguous to any 
facility or site listed on the State or National Register of historic places. • • QYES QNO 

* Any impact loan archaeological site or fossil bed located within the 
Project site. • D . •YES [DNO 

* Project will occur in an area designated as sensitive for 
archaeologiciil sites on the NYS Site Inventory. • • DYES QNO 

* Other Impacts: 

• D DYES QNO 

IMPACT ON OPEN SPACE AND RECREATION 

13. Will the Project affect the quantity or quality of existing or ftiture 
open spaces or recreational opportunities?   YcsD; Nojc^ 

• 

Examples that would apply to column 2 

* The permanent foreclosure of a future recreational opportunity. • • QYES QNO 

* A major reduction of an open space important to the community. 
D • QYES QNO 

* Other impacts: 

D n •YES CUNO 

IMPACT ON TRANSPORTATION 

14. Will tbeje be an effect to existing transportation systems? 
YesD; NojS^ 

Examples that would apply to column 2 

• Alteration of present patterns of movement of people and/or goods. 

D • •YES •NO 
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* Project will result in major traflic problems. D u UYES UNO 

* Other impacts: • • DYES DNO 

IMPACT ON ENERGY 

IS. Will the Project agect the community's sources of fuel or energy 
supply?     YesQ; N^. 

Examples that would apply to column 2 • 

* Project will cause a greater than S% increase in the use of any forni 
of energy in ttic municipality. • • DYES DNO 

* Project will require the creation or extension of an energy 
transmission orsupply system to serve more than 50 single or two 
family residences or to serve a major commercial or industrial use. •     . • DYES (ZJNO 

* Other impacts: • D QYES QNO 

NOISE AND ODOR IMPACTS 

•• 
16. Will there be objectionable odoni, noise oryibration as a result of the 

Project? YesQNogj. 

Examples that would apply to column 2 

• Blasting within 1,500 feet of a hospital, school or other sensitive 
facility. • D •YES QNO 

* Odors will occur routinely (more than one hour per day). • D QYES CUNO 

* Project will produce operating noise exceeding the local ambient 
noise levels for noise outside of structures. 

D D QYES • NO 

•• 

• Project will remove natural barriers thai would act as a noise screen. • D QYES QNO 

* Other impacts: 

D a QYES QNO 
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IMPACT ON PUBLIC HEALTH 

17. Will the Project affect public health andsafety? 
YesQN(JB. 

Examples that would apply to column 2 

* Project may cause a risk of explosion or release of hazardous 
substances (i.t- oil, pesticides, chemicals, radiation, etc.) in the event of 
accident or upset conditions, or there may be a chronic low level 
discharge or emission. • a QYES QNO 

* Project may result in the burial of "hazardous wastes" (i.e. toxic, 
poisonous, highly reactive, radioactive, irritating, infectious, etc.) 

D a DYES QNO 

* Storage facilities for one million or more gallons of liquefied natural 
gas or other niammable liquids. • a DYES QNO 

* 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. • a QYES CUNO 

* Other impacts: 

IMPACT ON GROWTH AND CHARACTER 
OF COMMUNITY OR NEIGHBORHOOD 

18. Will the Froject affect the character of the existing community? 
Yes^'No^ 

Examples that would apply to column 2 

D D QYES ONO 

* The permanent population of the city, town or village in which the 
project is located is likely to grow by more than S%. a a QYES QNO 

* The municipal budgets for capital expenditures or operating services 
will increase by more than 5% per year as a result of this project a a •VES QNO 

* Project will conflict with oflicially adopted plans or goals. a D QYES QNO 

* Project will cause a change in the density of land use. a a QYES QNO 
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* Project will replace or eliminate existing facilities, structures or 
areas of historic importance to the community. 

D • DYES QNO 

* Development will create a demand for additional community 
services (e.g. schools, police, fire, etc.) 

* Project will set an important precedent for future projects. 

* Project wilt create or eliminate employment 

D 

D 

D 

• 
• 

DYESQ NO 

•YES QNO 

•YES •NO 

* Other impiicts: • • •VESQ NO 

19. Is there, or is there likely to be, public controversy concerning the 
Project?    YesSd; NoD- 

Examples th:it would apply to column 2 

* 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. 

• • 

• 

•YES QNO 

•YES •NO 
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PART 6. PISniSSlON OF KNVIROIVMF.NTAL IMPACTS 

GENERAI INFORMATION: If there are or may be any environmental impacts associated with this proposed Project 

please discos such impacts and the measures which may be taken to ^^^^^f/p^^Tofr^S?OF 
with this Project ALL IMPACTS OR EFFECTS IDENTIFIED AS POTENTIALLY LARGE IN COLUMN 2 OF 
PART ?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: «       ., 

2. Des^el^nt^feuHmSict of the P^ttScludil^hlHTen^cteg term effects: 

3. Describe any advpree environmental effects which cannot be avoided should the project be implemented: 

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 
probability of the impact occurring; (b) the duration of the impact; (c) the irreversibihty of the mipact, 
including permanently lost resources of value; (d) whether the impact can or will be controlled; (e) the 
regional consequences of the impact; (1) the potential divergence of the impact from local needs and goals;  
and (g) whether known objections to the Project apply to this impact: 

lift 
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5. DKJCribe alternatives, if any, to the Project:   JT£>^<# ^  Sh4« «>+U ft*^ 

6. Describe any irreversible and irretrievable commitments 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:  ^)vi>Wt   ^ pPU^4-vrv^ c-owW^   KntU ^pz^f.V^   V^^-^^JL 

8. Describe the growth inducing aspects of the.Project: 

9. Describe the effects ofthe Project on the use and conservation of energy resources: 

10. List any studies, reports or other information upon which the answers to the above questions are based: 

4^^   Qr-e-*^\,l^i^/ etc 
(Applicant)    t^tf««j l<v     7.    &> I \     P**i,cl*Jh-, 

By:<:TD)^jL-f /^x€- 
NOTE: APPLICANT MUST COMPLETE THE APPROPRIATE VERIFICATION APPEARING ON PAGES 23 
THROUGH; 25 HEREOF BEFORE A NOTARY PUBLIC 
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