ESCROW AGREEMENT

Escrow Agreement (the “Agreement”) dated as of this 18" day of September; 2008 (the
“Effective Date™), by and among Cooney Brothers Coal Company, a partnership, the
- Commonwealth of Pennsylvania, Department of Environmental Protection, an agency of the
Commonwealth of Pennsylvania (the “Department”) and the Clean Streams Foundation, Inc. as
escrow agent hereunder (the “Escrow Agent”).

WHEREAS, the Department and Cooney are negotiating a Treatment Trust Consent
Order and Agreement to establish a trust to provide long term financial guarantees for the
treatment of acid mine drainage for which Cooney is responsible at various sites in Cambria and
Somerset Counties; and

WHEREAS, in advance of completion of the negotiations and execution of the Consent
Order and Agreement and Trust Agreement, Cooney has agreed to escrow certain moneys and
other assets and to make provisions for adding to the Escrow over time; and

WHEREAS, Cooney and the Department have requested that the Escrow Agent, as
escrow agent, hold the assets and disburse the funds to be deposited by Cooney pursuant to this
Escrow Agreement and the Escrow Agent has agreed to accept its appointment and to act as such
pursuant to this Escrow Agreement.

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth and with the intent to be legally bound hereby, the parties hereto agree as

follows;

I, Appointment. Cooney and the Department hereby appoint the Escrow Agent as
their escrow agent for the purposes set forth herein, and the Escrow Agent hereby accepts such
appointment under the terms and conditions set forth herein.

2. Escrow Fund.

(a) An initial deposit of $100,000.00; $50,000.00 to be paid by
September 20, 2008; $50,000.00 to be paid by December 20, 2008.

(b)  Upon signature of this Agreement, assignment of the cash collateral listed
on Exhibit 1, together with all interest.

{c) Within 30 days of execution of the Agreement, assignment of all interest
in Gen America Financial life insurance policy, 3268312, on Charles Cooney. See Exhibit 2.

(d)  Within 30 days of execution of the Agreement, a mortgage on the
approximately 2844 acre parcel of land in the Gallitzen/Coupon area more fully described on

Exhibit 3.

(e) Within 90 days of the execution of the Agreement, assignment of all fees,
royalties and other payments under the May 27, 2008 Lease and Easement Agreement, between



Angels Coal Trust and Chesinut Flats Wind LLC (Exhibit 4) and the August 28, 2006 Lease and
Easement Agreement between Angels Coal Trust and Gamesa Energy USA LLC. (Exhibit 5)

® All royalties from mining of the Coupon site in Logan Township, Blair
County, if a permit is issued by the Department.

(g)  Deposit and/or assignment of the assets, monies, properties or the
collateral as may be negotiated in the future,

(h)  The Bscrow Agent shall hold the Initial Escrow Deposit and other assets to
be transferred into escrow and all Subsequent Escrow Deposits or transfers of assets (collectively
the “Escrow Deposit”) and, subject to the terms and conditions hereof, shall invest and reinvest
the Escrow Deposit and the proceeds thereof (the “Escrow Fund”) as directed in Section 3.

3. Investment of Escrow Fund. During the term of this Escrow Agreement, the
Escrow Fund shall be invested and reinvested by the Escrow Agent in an interest bearing account
invested so as to achieve the highest rate of return without risk to amount of the
deposit(s).Periodic statements will be provided to the Department and Cooney reflecting
transactions executed on behalf of the Escrow Fund. ‘The Department and Cooney will receive a
statement of transaction details upon completion of any securities transaction in the Escrow Fund
without any additional cost. The Escrow Agent shall have the right to liquidate any investments
held in order to provide funds necessary to make required payments under this Escrow
Agreement. The Bscrow Agent shall have no liability for any loss sustained as a result of any
investment in an investment indicated on Exhibit 6 or any investment made pursuant to the
instructions of the parties hereto or as a result of any liquidation of any investment prior to its
maturity or for the failure of the parties to give the Escrow Agent instructions to invest or
reinvest the Escrow Fund.

4. Disposition and Termination. The Escrow Agent shall disburse the Escrow
Fund and the earnings thereon as follows:

(a) No monies may be withdrawn from the Escrow Fund without the written
authorization of the Department, acting through the person(s) designated in Schedule 1.

(b)  Inthe event the Department and Cooney are unable to reach agreement on
the terms and conditions of a Treatment Trust Consent Order and Agreement or Cooney
otherwise fails to fully fund its long term treatment obligations and it becomes necessary for the
Department to withdraw funds from the Escrow Fund as a result of such default, the Department
may give written notice to Cooney and Escrow Agent specifying the amount of any monies or
assets to be withdrawn from the Escrow Fund and setting forth instructions directing the Escrow
Agent to disburse funds from the Escrow Fund. Escrow Agent shall act upon and in accordance
with such instructions. All payments and distributions to the Department pursuant to this Section
4(b) shall be made by means of wire transfer of immediately available funds to an account
designated by the Department in accordance with such written delivery instructions as the
Department may deliver to Escrow Agent. In the event Escrow Agent delivers all of the funds in
the Escrow Fund to the Department pursuant to this Section 4(b), this Escrow Agreement shall

terminate.



(c) Upon signature of a Treatment Trust Consent Order and Agreement or
establishment of an alternative financial assurance mechanism as set forth in the proposed
Consent Order, Cooney and the Department shall jointly submit to the Escrow Agent a written
notice of termination (a “Notice of Termination”) signed by both the Department and Cooney.
‘The Notice of Termination shall set forth instructions directing the Escrow Agent to disburse the
Escrow Fund, together with the earnings thercon, less the fees and expenses of the Escrow Agent
deducted therefrom as provided in this Escrow Agreement. Upon delivery of the Escrow Fund
by the Escrow Agent as set forth herein and in accordance with the Notice of Termination, this

Escrow Agreement shall terminate.
5. . Escrow Agent.

(a) Escrow Agent shall have no responsibility as to the genuineness of the
signature or the validity of any document deposited in the Escrow Fund, nor as to the legal
capacity ot identity of the parties to this Escrow Fund, and the Escrow Agent shall be justified in
every act, omission or forbearance in reliance upon the Agreement so long as and to the extent
that it shall act or have acted in good faith,

(b)  All of the terms and conditions in connection with the Escrow Agent’s
duties and responsibilities, and the rights of the undersigned parties are contained in the
Agreement. The Escrow Agent is not required to be familiar with the provisions of any other
instrument or agreement and shall not be charged with any responsibility or liability in
connection with the observance or non-observance, by any person, of the provisions of any other
such instrument or agreement,

(c)  The Escrow Agent shall not be responsible for the determination of any
facts or conditions on which the parties may give notice, but the Escrow Agent may rely solely
on the notice received from the parties as fo the existence of such facts or conditions,

(d) The Escrow Agent may rely and shall be protected in acting upon any
paper or other document which may be submitted to it in connection with its duties under the
Agreement and which is believed to be genuine and to have been signed or presented by the
proper party or parties, and shall have no liability or responsibility with respect to the form,
execution or validity thereof.,

(e) The Escrow Agent may act or refrain from acting in respect of any matter
referred to in the Agreement or additional instructions received in the performance of its duties
in full reliance upon the advice of counsel which may be selected by it, and shall be fulty
protected in so acting or refraining from acting upon the advice of such counsel.

(H The Escrow Agent may obey and comply with any order or process of a
Pennsylvania court commanding it to do or to refrain from some act in relation to the subject
matter of this Agreement. Tt may rely and continue to rely conclusively upon such orders or
process, notwithstanding that they may be found subsequently to be void or voidable, until one
of the officers of the Escrow Agent, shall have actual knowledge that such order or process shall
have been modified, annulled, set aside, vacated or quashed.



() The Escrow Agent shall have a lien, which shall be paramount and prior in
right of all other persons, upon all money and other property which shall have been received by it
under the Agreement, to secure the payment to it of fees and expenses hereunder due to the
Escrow Agent, The Escrow Agent shall not be required without its consent to relinquish, deliver
or pay over any instrument, money or other property deposited with it in this Escrow Fund unless
and until it shall have been paid and reimbursed its fees.

(h)  Subject to the provisions of Section 7 of this Agreement governing
reimbursement of expenses, disbursements and advancements, Cooney agrees to reimburse the
Escrow Agent for any and all reasonable expenses which it may have at any time incurred in
connection with the Agreement. Cooney shall indemnify, defend and save the Escrow Agent
harmless from any claims, labilities, judgments, atforney’s fees, court costs and all other
expenses of every kind and nature which may at any time be incurred by reason of its acceptance
of, and its performance under, the Agreement.

6. Succession. The Escrow Agent may resign and be discharged from its duties or
obligations hereunder by giving 10 days advance notice in writing of such resignation to the
other parties hereto specifying a date when such resignation shall take effect. Cooney and the
Department may, by mutual consent, remove the Escrow Agent at any time, with or without
cause, by an instrument signed by both of them and delivered to the Escrow Agent. In the event
of any resignation or removal of the Escrow Agent, the resigning or temoved Escrow Agent shall
deliver the Escrow Fund to such successor Escrow Agent as shall have been appointed by
Cooney and the Department, and thereupon the resigning or removed Escrow Agent shall stand
fully relieved and discharged of any further duties hereunder. The Escrow Agent shall have the
right to withhold an amount equal to any amount due and owing to the Escrow Agent, plus any
costs and expenses the Escrow Agent shall reasonably believe may be incurred by the Escrow
Agent in connection with the termination of the Escrow Agreement, Any corporation or
association into which the Escrow Agent may be merged or converted or with which it may be
consolidated, or any corporation or association to which all or substantially all the escrow
business of the Escrow Agent’s corporate trust line of business may be transferred, shall be the
Escrow Agent under this Escrow Agreement without further act.

7. Fees. The Escrow Agent shall receive reasonable compensation for the services
to be rendered hereunder, which unless otherwise agreed in writing shall be as described in
Exhibit 6 attached hereto. The Escrow Agent shall also be entitled to reimbursement, upon
request, for all expenses, disbursements and advances, including reasonable attorney’s fees and
expenses, incurred or made by it in connection with the preparation, execution, performance,
delivery, modification and termination of this Escrow Agreement. Such compensation and
reimbursement shall be deducted from the proceeds generated by the investment of the Escrow
Fund, and the Department and Cooney hereby authorize such deduction by the Escrow Agent.

8. Notices. All notices, consents, waivers and other communications under this
Agreement must be in writing and will be deemed to have been duly given: (a) upon delivery if
delivered personally o upon confirmed transmittal if by facsimile; (b) on the next business day if
sent by overnight courier; or (c) four (4) business days after mailing if mailed by prepaid '
registered, return receipt requested, to the appropriate notice address set forth below or at such



other address as any party hereto may have furnished to the other parties in writing by registered
mail, return receipt requested, in each case to the appropriate addresses and facsimile numbers
set forth below (or to such other addresses and facsimile numbers as a party may designate by
notice to the other parties):

Cooney Brothers Coal Company
PO Box 246
Cresson, PA 16630

with copies to:

James R. Walsh

Spence, Custet, Saylor, Wolfe, Rose LLC
PO Box 280

400 Ameriserv Building

Johnstown, PA 15907

Phone 814-536-0735

Facsimile §14-539-1423

and:

Joseph Ambrisco

104 South Center Street
Suite 208

PO Box 342

Ebensburg, Pa, 15931
Phone 814-472-6521
Facsimile 814-472-5809

DEP:

Michael Terretti

Director, District Mining Operations
Greensburg District Mining Office
8205 Route 819

Greensburg, PA 15601

Phone 724-925-5548

Facsimile 724-925-5514

with a copy to:

Martin H, Sokolow, Jr., Esquire
Regional Counsel

Office of Chief Counsel
Southcentral Regional Office



- 909 Blmerton Avenue, 3™ Floor
Harrisburg, PA 17110

Escrow Agent:

Clean Streams Foundation, Inc.
520 West Short Street
Lexington, KY 40507
Attn: Dean Hunt, Esq.

_ 9. Security Procedures. In the event funds transfer instructions are given, whether
in writing, by telecopier or otherwise, the Escrow Agent is authorized to seek confirmation of
such instructions by telephone call-back to the person(s) designated on Exhibit 7 hercto, and the
Escrow Agent may rely upon the confirmation of anyone purporting to be the person or persons

so designated. The persons and telephone numbers for call-backs may be changed only in a
writing actually received and acknowledged by the Escrow Agent, The Escrow Agent and the
beneficiary’s bank in any funds transfer may rely solely upon any account numbers or similar
identifying numbers provided by the Department or Cooney to identify (i) the beneficiary, (i)
the beneficiary’s bank, or (iii) an intermediary bank. The Escrow Agent may apply any of the
escrowed funds for any payment order it executed using any such identifying number, even when
its use may result in a person other than the beneficiary being paid, or the transfer funds to a
bank other than the beneficiary’s bank or an intermediary bank designated. The parties to this
Escrow Agreement acknowledge that these security procedures are commercially reasonable.

10.  Miscellaneous. This Agreement supersedes all prior agreements among the
parties with respect to its subject matter and constitutes (along with the documents referred to in
this Agreement) a complete and exclusive statement of the terms of the agreement between the
parties with respect to its subject matter. The provisions of this Escrow Agreement may be
waived, altered, amended or supplemented, in whole or in part, only by a writing signed by all of
the parties hereto. Neither this Escrow Agreement nor any right or interest hereunder may be
assigned in whole or in part by any party, except as provided in Section 6, without the prior
consent of the other parties. This Escrow Agreement shall be governed by and construed under
the laws of the Commonwealth of Pennsylvania. Each party hereto irrevocably waives any
objection on the grounds of venue, forum non-conveniens or any similar grounds and irrevocably
consentis to service of process by mail or in any other manner permitted by applicable law and
consents to the exclusive jurisdiction of the courts located in the Commonwealth of
Pennsylvania. The parties further hereby waive any right to a trial by jury with respect to any
lawsuit or judicial proceeding arising under or relating to this Escrow Agreement. No-party to
this Escrow Agreement is liable to any other party for losses due to, or if it is unable to perform
its obligations under the terms of this Escrow Agreement because of, acts of God, fire, floods,
strikes, equipment or transmission failure, or other causes reasonably beyond its control. This
Escrow Agreement may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument. The headings
of sections in this Agreement are provided for convenience only and will not affect its
construction or interpretation, The rights and remedies of the parties to this Agreement are
cumulative and not alternative. Neither the failure nor any delay by any party in exercising any



right, power, or privilege under this Agreement or the documents referred to in this Agreement
will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any
such right, power, or privilege will preclude any other or further exercise of such right, power, or
privilege or the exercise of any other right, power, or privilege.

11.  Counterparts, This Escrow Agreement may be signed in counterpatts, each of
which shall be deemed to be an original and all of which together shall constitute one and the
same instrument. Facsimile signatures shall be valid and effective.

IN WITNESS WHEREOF, the partics hereto have executed this Escrow Agreement as of
the date first set forth above.

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION

o Mool | Lot

Michael Terretti
Director, District Mining Operations

COONEY BROTHER Coy)MPANY
By )Kf'(//,/Z/i/ﬂ i Seaell
S &

N

Paul C%f—"

Title; . rr R IEP P
(NI

CLEAN STREAMS FOUNDATION, INC.
As Escrow Agent

By

Dean K. Hunt
Title:




right, power, or privilege under this Agreement or the documents referred to in this Agreement
will operate as & waiver of such right, power, or privilege, and no single or partial exercise of any
such right, power, or privilege will preclude any other or further exercise of such right, power, or
privilege or the exercise of any other right, power, or privilege.

11.  Counterparts. This Escrow Agreement may be signed in counterparts, each of
which shall be deemed fo be an original and all of which together shall constitute one and the
. same instrument. Facsimile signatures shall be valid and effective.

IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement as of
the date first sct forth above.

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION

By:

Michael Terretti
Director, District Mining Operations

COONEY BROTHER COAL COMPANY

By:

Paul Cooney
Title:

CLEAN STREAMS FOUNDATION, INC.
As Escrow Agent

By:

} VooN

Dean K. Hunt .
Tiet?:: * A—im (s 'lrwar\m\f




EXHIBIT 1

Cooney Brothers Coal Company
- Cash collateral on releasable sites

Certificates of Deposif:

#41070 $ 4,60000 Camp Hamilton 56900105

#41076 2,300.00  Brubaker 56920106
#41187 427894  Mack Poole 11860107
#41203 4,986.11  Horseshoe III 07890101

#41214 15,05331  Mack Poole 11860107
# 41221 733448  Burkett No. 2 11823003

#41690 14,968.84  Andrykovitch 11900101

#41704 8,40944  Camp Hamilton 56900105
#41716 2,71591  Horseshoe IV 07000101

# 41815 8,06731  Ridge Mine 56000101

# 42254 4364997  Horseshoe IV 07000101

# 42472 105,529.22  Ridge Mine 56000101

#42743 17,306.27  Ridge Mine 56000101

# 42684 8,243.28  Ridge Mine 56000101

Subtotal $247,443.00

Municipal Bonds:

#278 $ 5,000.00 Horseshoe IV 07000101

#2179 5,000.00 Horseshoe IV 07000101

# 280 5,000.00 Horseshoe IV 07000101

#281 5,000.00 Horseshoe IV (7000101
#H272 5,000.00 Burkett No. 2 11823003
#273 5,00000 Mack Poole 11860107
#274 5,000.00 Mack Poole 11860167
# 6654 5,000.00 Brubaker 56920106
# 6655 5,000.00 Brubaker 56920106
# 6656 5,000.00 Brubaker 56920106
#6703 5,00000 Brubaker 569201006
Subtotal $55,000.00

Cashiers Checks:

# 42037 $ 1,667.00 Horseshoe IV 07000101
# 38413 3,700.00 Burkett No. 2 11823003
# 38429 100,00 Burkett No. 2 11823003
1 38448 200.00 Mack Poole 11860107
Subtotal $ 5,667.00

Total (w/intevest, w/o discharges) $308,110.08



Cooney Brothers Coal Company
Cash collateral on Discharge (non releasable) sites

Certificates of Deposif:

#41265 $ 3,60000 Bethlehem 11860104

Cashiers Checks:

#38377 $ 3,200.00 Bethlchem 11860104

# 60588 15,000.00  DunloNo.1 11813040
# 34440 2,690.00  TFellerNo.2 11813039
# 38301 600,00  Feller No.2 11813039
# 38494 100,00 TellerNo.2 11813039
#274 5,000.00  Feller No, 2 11813039

Total Collateral (w/discharges, wi/no interest) $30,190.00

Grand Total Collateral (w/discharges — no interest and w/o discharges with interest) $338,300.08



EXHIBIT 2

~ Generat American Life Insurance Company : ‘ . s —
£.0. BOX 990069 GenAmerica Financial
HARTFORD,.CT 06185-0088 00250 A Metlife Company

JAMES R & PAUL A COONEY, TR

RD 1 BOX 570
LILLY PA 15938 ANNUAL STATEMENT
‘ This is not a bill.

April 24, 2008

R ~FOLIGY BENEFITS AND CAGH VALUES T

All values, amounts and coverages are as of your May 15, 2008 policy anniversary
unless otherwise stated, assuming premiums are paid 1o that date,

Insured: Charles M Cooney Policy Number: 3268312
Plan of Insurance: Whole Life Pd Up At Age 8B ‘
Annual Premium: 567,114.02
DEATH BENEFIT £ASH VALUE
Whole Life Pd Up At Age 88 5350,000.00 $237,314.00
Precreasing Specified Amount Term Insurance 50,00 50.00
Premiurn Additions Rider 566,897.61 $58.895.30
Paid-Up Additional insurance £451,340.33 $408,343.11
TOTAL VALUES: $870,237.94 T $708,552.41

$317,068.48

Loss Loan:
Less Interest Due: : $18.072.39_

Net Death Benefit: " $535,106.15

het cash value is avallable if you make additional loans or

This policy has a foan against it, which means a
dar the Common Tarms on the back of this page for an

surrender the policy. Piease see "Cash Value™ un
explanation of *Net Cash Value",

[ T DIVIDENDS _ ]

Current Dividend Option: Purchase Paid-Up Additional insurance

Dividend Earned For Policy Anniversary Ending 05/15/2008 $34,560.92

Your Paid-Up Additional Insurance benefits are listed above under the section heading POLICY BENEFITS
AND CASH VALUES and include the dividened earned this year.

Page 1, Policy: 3268312
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| EXHIBIT 3
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ARGEL NO. 13} ALL that certain tract of land situate In the Townships of

ogan, in the County of Blair and State of Pennsylvania, and in
the Township of Gallitzin, Courity of Cambria and State of Pennsylvania,
bounded and described as follc?ws:

BEGINNING at an iron pin, thejsame being a point of intersection of fands of
James A. Page Estate, et al., dwin and Margarst Cummings, and Gerald
McNelis, Sr., et al.,; thence alopg the lands of McNelis South 239 194East a
distance of 2.604.1.fesetto a poffnt; thence continuing along lands of McNélis
North, 79° 24'-Eagt a distance 19658 feefio a point on the line of lands of the
City of Altoona, tiience along tie Tands BF e City of Altoona Solth 179-55" East
2 distance of 42453 feel; thenge continuing along the lands of the City of
Altoona, Souf ’lITEast a distance ofi2figd s feagto a point; thence
continuing along the jands of the City of Altoona, D, L. Haller and C. E. and
Harold Lockard, South:d9? 30' Westa distance of:7407:8:festito a point; thence
continuing along the tands of Lockard ghilrpac-fast a distance of 470 egtio a
point in commen with the lands{of the City of “Kiidbna; thence along the, lands of
the City of Altoona and J. J. Nagle Sautk »\West a distance of: FO7.6:4eel;

v
8,.:
thence continuing along the lands of the City o

‘Altoona Seiith 69* Baslia
distance of:2848 feet 4o a point| thence along the lands of the City of Altoona and
Edith Jones Sputh 30 West a distance of745 fekpito a point on the right of way
of the main line of the Perin Ceptral Railroa ficd continuing along the right_'of
way of the Penn Central Railroad the following: a CUIVE to the left with a:radius
‘B4’ 78 et a distance of 795 féfpt, South83%:58 Wit a distance of 266 168y

of
alon rve to-the Fight with 4 radius of# g feeka distance of 833.9-fes!
J6ith 84° 26" West a distance of 2 354, along a Cifrvertoithe et W
i1 78 feebia distance of 897 fogt, SonivnTe 46t Westia distance of 0L
a-curvesto the right with asraiia 594,78 feot a distance chR20,28:
e {figingalong g curve to-thediy FB30:37eet a distance
of o8 teetto a point on the land GHE A Honds; thence continuing along the land
oFE L dones:the following twoycourse distances. N80 B i
distance of 6967 fest-and NomH 6028 West a distance GfA7BalE Testto a point
on the land of the Gity of Altaona, .‘thamceuaf_gi g the lands of the City of Altoona
the followingiislifitourses and ¢ istances: NBAW30Y Basta distanca 6t400 ™
feet, Northi6o? gst a distance ofibEeHERt, !

‘ TR East a distance of
66489 teatafid ﬁ)”rthBBMQVVesi distance of1@85feél to a point on the
lands of H. C. Kenner, et al; fFsnie continuing along the lands of Kenner the

thregigourses and distances: i :Eaglha distance of 3942.8.fe8l,
) it 4 distance gf 2 B2 | 07 Westa distance of
yto a point on the lands fG, - thence along {he lands of G.
s, e churses and distances: 8¢ :

iU distance of 353 fast, Nort;26°

;asta.diSiance:‘og..iBG'Q;Q:f,eet', "




North 67% 9" West a distance o;_.f * West a distance ofdB8: - -
241" Weska distahce of

3 529 141’ West a dist e %44’ VNesk

100 Teét, North 187 19" West a (st T fest, North10'47" East a distance
of 51819 feetto a point on the lands of Edwin and Margaret Cummings, thence
along the'tahds of Edwin and Margarst Cummings the following two courses and
distances: N i 608 46 tar 4.8 feet and Nort2 2016 Easia
distance ofB8BY ' *coritaining oB4D Herds, more or
less. I ——

ALL that chrtain tract of land situate in the Township of

f Blair and {State of Pennaylvania, bounded and described as

m
2

foliows:

BEGINNING at a point on the genter line of Sugar Run Road along the boundary
iines of E. L. Jones, James A. Page Heirs, et al., and Penn Central Railroad;
thence continuing along the center ling of the sugar run Road, the same being
the boundary line between James A, Page Helirs, et al., and the Penn Central
Railroad, the following COUrses and distances. a curve with a radius of 619.91
feet a distance of 102.9 feat: thence South 7g° 33" West a distance of 192.4 feet,
thence along a curve with a radius of 1910.08 faet a distance of 93.9 feet; thence
South 76° 44' East a distance c?f 176 feet; thence along a curve having a radius
of 287.94 feet a distance of 17“{.3 feet: thence North 67° 48' East a distance of
61.5 feet; thence along a cunveg with a radius of 4569.28 feet a distance of 164.8
feet: thence North pgo 24’ East|a distance of 59,7 feet; thence along a curve '
having a radius of 450.28 feet a distance of 106.9 feet; thence North 75° 02' East
a distance of 201.5 feet; thence along a curve with a radius of 1146.28 feet a
distance of 218.7 feet; thence l}lorth 850 58 East a distance of 805.5 feet; thence
along a curve with a radius of §37.27 feet a distance of 383.3 feet] thence South
5g° 33’ East a distance of 292% feat; thence along a Cuve with a racius of
1910.08 feet a distance of 127 8 feet; thence gouth 63° 23" East a distance of
572.7 feet; thence along & curve with a radius of 1146.28 feet a distance of 155
foet to a point along the lands of the Commonwsalth of pennsylvania and the
penn Central Railroad; thence Blong lands of the Commonwealth of
Pennsylvania, the following twg courses and distances: South 25° 24" West a
distance of 4381.6 feet and Novth 58° 25' West a distance of 3768 feetfo a point
on the lands of William and Edfa Burkett: thence along the jands of Wiltiam and
Edna Burkett, North 31° 01’ West a distance of 1532.5 feet fo a point on the right
of way of the Mule Shoe Branch of the Penn Central Railroad; thence across the
right of way of the Penn Centrél Ralliroad and along the boundary line of lands of
£ 1. Jones, North 28° West a distance of 1200 fest to a point in the center of the
Sugar Run Road, being the point of beginning; containing 315 acres, More or
less. s -

| 242
EXCEPTING AND RESERVING therefrom right of way of the Penn Cenfral
Raifroad on the map accompalying Cambria County Deed Book Volume 1069,
page 113. ‘

ALSO EXCEPTING AND RESERVING therefrom right of way of the
Pennsylvania Electric Company.



Suggested Discription

All that piece or parcel of land situated in logan Tovmship, Blair County, Pennsylvania
bounded and described:

Beginning a a point, said point being the southeast corner of said tract and located
on or near Kittanning Run, thence; along Kittanning Run N 480 20' 04" W , 212.48 feet
to a point, thence; by same N 290 21' 50" E to a point, thence; through other dadd

of Angels' Coal Trust N 13c 38' 35" E, 875.80 feet to a point on the north side of

an earthen road, thence; along the northerly side of said xoad N 850 06' 07" B, 104.74
feet to a point, thence; by same n 360 06' 18" E to a point, thence; crossing said
road and along other land of Angels' Coal Trust S 150 05' 34" W to the point

and place of beginning. Containg 10 acres more or less,



§75'es’ o7
82, 78

10 ACRES+-
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Scale 1" = 300



EXHIBIT 4

LEASE AND EASEMENT AGRIEEMENT

This Lease and Easement Agreement (this “Agreement”) is made, dated and effective as
of the date upon which this Agreement has been executed by both parties, as reflected on the
signature page of this Agreement (the “Lffective Date”), between Angels Coal Trust
(“Owner”), and CHESTNUT FLATS WIND, LIC, a Delaware limited liability company
(“CT'W or Lessee”) based on the following terms and conditions, '

WHERFEAS, Owner is the ownet of certain real property located in the Townships of
Logan and Gallitzin, Counties of Blair and Cambria, Commonwealih of Pennsylvania, as more
particularly described herein; and

WHEREAS, CFW is interested in acquiting casements and a lease over a pbrtion of
Owner’s propetty for the installation, operalion and maintenance of wind energy and related,
facilities as particularly described herein;

WHEREAS Owner desires to grant an easement to CFW for wind energy development
purposes and fo grant an exclusive option to CFW to lease and acquire the easements over
Owner’s property upon the terms and conditions provided herein.

NOW, THEREFORE, based on the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
folfows.

ARTICLE]
WIND DEVELOPMENT EASEMENT

1. Easement. Owner hercby, as of the Effective Date, grants CFW this Lease and
Fasement Agreement for wind energy purposes on, up, over and across the real property of
Owner located in Blair County and Cambria County, Commonwealth of Pennsylvania, as more
particularly outlined and described in Exhibit A attached hereto, incorporated herein, and made a
part hereof by this reference, which has been approved by the Owner and CFW (the
“Property”) and (the “Easement Property”). CFW shall have the exclusive right (o convert {o
energy all of the wind resoutces on, up, over or actoss the Easement Property. Any obstruction
{0 the {ree flow of the wind is prohibited throughout the entire area of the Easement Property,
which shall consist horizontally three hundred sixty degrees (360°) {rom any point where any of
the Windpower Facilities (as defined in Article I11.2) are or may be located at any time and from
time to time (each such location referred {o as a “Site”) and for a distance from each Site to the
boundatics of the Easement Property, together vertically through all space located above the
surface of the Fasement Property, that is, one hundred cighty degrees (180°%) or such greater
number or numbers of degrees as may be necessary to extend from each point on and along a line
drawn along the surtace from each point along the exterior boundary of the Easement Property
through each Site to each point and on and along such line to the opposite exterior boundary of
the Easement Property. Structures and improvements located on the Easement Property as of the
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Effective Date shall be allowed to remain, insofar as they do not interfere with CFW’s rights
hereunder, Qwner may not (i) place or plant any trees or (ii) place or build any structures or
improvements on the Easement Property after the Effective Date which may, in CFW’s sole
judgment, impede or interfere with the flow of wind to any Site or Windpower Facility, unless
Owner has received written approval from CFW for any such trees, structure or improvement.

2. Access to Hagement Property. CFW shall have the right to enter the Easement
Property for purposes of installing and maintaining meteorological measuring equipment and
conducting such other tests, studies, inspections, surveys, and soil or other analysis as CFW
deems advisable or necessary (“Development Activities”). Owner shall cooperate with CFW in
such efforls and make available to CFW for inspection, copies of all field tiling surveys, plans
and other such records of Owner only as such information relates duecﬂy to the proposed
* Windpower Facilities,

3, Owner’s Reservation of Rights. Owner hereby reserves and retains cerfain
ownership rights to utilize the said Lease and Easement Property for purposes which are not in
direct or in indirect conflict with the provisions set forth in Article 1 paragraph 2 of this
Agreement,

4, Consideration _for Easement. In consideration for this Wind Development
Basement, CFW shall pay Owner One Dollar ($1.00) and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged by Owner.

5. Duration of Easement. Unless CFW terminates the Wind Development Easement,
which it may do at any time, the Wind Development FHasement shall be in force until it expires
on the later of the last day of the Option to Lease or Option {o Ancillary Facilities Easement (as
defined both in Article Tl below) or the last day of the Lease (as defined in Article 11 below) or
the Ancillary Facifities Easement (as defined in Article IV below), including any renewals, if
applicable. The Wind Development Basement shall run with the Easement Property.

6. Coopetation Regarding Ulility Fasements. Owner understands and acknowledges
that the Windpower Facilities must be interconnected to the network or grid of the local
electrical public utility, and that such interconnection may require easements from Ovmer o the
utility for access, transmission, facilities, or the like. Owner agrees to negotiate in good faith
with such utility and reasonably cooperate for the purpose of effecting such interconnection.

ARTICLE 11

OPTIONTO
LEASE AND / OR
ACQUIRE ANCILLARY FACILITIES EASEMENT

I Option to Lease and Option to Acquire Ancillary Facilities Easement, As of the
Tffective Dale, Owner hereby grants CFW an exclusive option (“Opftion™) during the Option
Period (as defined below) to (a) lease the Property {or a portion thereof); and/or (b) acquire an
Ancillary Facilities Easement (as defined in Article IV.1.) (“Ancillary Facilities Easement” and
together with the Wind Development Easement, the “Easements”), on the Easement Property.




During the Option Period (as defined in Article i1.2 below), CFW also shall have the exclusive
right to study the feasibility of wind energy conversion on the Property.

2, Term of Oplion. Subject to the terms of this Agreement, this Option shall be for a
ferm commencing on the Effective Date and continuing for up to five (5) years (the “Onption
Period”).

3. Consideration for Option. As consideration for the Option and the grant of
Fasements and Lease, CEW shall pay Owner Ope Thousand Detlars ($1,000) (“Option
Payment”) within thitty (30) days of the both parties executing this Agreement. Such Option
Payment shall be full payment for the period of (i) the remainder of the calendar month in which
the Effective Date occurs, and (i) the next succeeding twenty-four (24) consccutive calendar
months (the “Initial Pexriod™).

4. Consideration for Option: Remaining Period, CFW shall have the exclusive right
1o continue the Option Period for up to three (3) additional one-year terms after the Initial Period
(cumulatively being the “Remaining Period”). As consideration for each one-ycar term, CFW
shall pay Owner Five Hundred Dollars ($500.00) (“Additional Option Payment”) prior to the
end of the then-current Option Period; provided, that CFW shall have thirty (30) days after the
end of the then-current Option Period to cure any failure to make any Additional Option
Payment, Making such Additional Option Payment shall extend the Option Period as if the
‘same had been continuously in effect. The combined term of the Initial Period and Remaining
Period shall not exceed five (5) years,

5. Exercise of Option. CFW shall exercise its Option by written notice to Owner
(“Qption Notice”) at any time prior to the termination of the Option Period, and shall be deemed
timely if personally delivered or postmarked on or before the first business day after the
termination of the Option Period (“Expiration Date”). The ferm of the Lease and Ancillary
Facilities Easement shall commence (i} with regard to the Lease on the date such Option Notice
is given, or such other date within the then-current Option Period as CFW may specify in such
notice (the “Lease Effective Date”), and (i) with regard to the Ancillary Pacilities Fasement on
the date such Option Notice is given, or such other date within the then-current Option Period as
C'FW may specify in such notice (the “Ancillary Facilities IEasement Effective Date”),

6. Option Termination. Payments to extend the Option Period will discontinue on the
carlier of the date on which the Option is exercised or termination of this Agreement. CFW, at
its sole discrefion, shall have the right to discontinue such payments at any time during the
Option Period with a thirty (30) day written notice to Ownet, at which time this Option shall
terminate. If this option shall lapse or is otherwise terminated by CFW, neither party shall have
any further obligation or liability to the other regarding such Option.

ARTICLE H1
LEASE

L. Lease. If CFW exercises its option to lease the Property pursuant to Article 11,
Owner shall lease to CFW the Property (the “Lease”), and CFW shall have the exclusive right to
use the Property for wind energy purposes. CFW shall pay to Owner the amounts scl forth in
Sections 6 (i), 6 (ii), and 6 (iii) of this Article IIl. CFW agrees to Jimit its construction of wind
turbines to the area identified as “wind turbine area” on the map attached to this Agreement as




Exhibit B. CFW agrees to limit the clearing at each turbine location to the area required for
erection of the wind turbine. Each clearing shall not exceed a radius of 650 feet from the center
of the wind furbine tower. The 650 radius does not apply to the road clearing between turbine
locations, After construction of the Windpower Facilities, Owner and CFW, under an express
written Cooperation and Consent Agreement, which shall supplement this Lease, may elect to
survey the as-built wind turbine area and subdivide this area as the demised property under this
Lease. With the express written consent of the Owner, other areas of the Property way be
utilized for other Facility Activities, as defined below.

2. Purpose of Lease. The Lease is solely and exclusively for wind energy purposes,
and CFW shall have the exclusive right to use the Property for wind encrgy purposes. For
purposes of this Agreement, wind enetgy purposes means converting wind energy into electrical
energy, collecting and transmitling the electrical energy so converted, with any and all aclivities
related thereto (the “Facility Activities”), including, without limitation, (a) determining the
feasibility of wind energy conversion and other power generation on the Property, including
studies of wind speed, wind ditection and other meteorological data and extracting soil samples;
(b) erecting, constructing, reconstructing, installing, using, replacing, relocating and removing
from time to time, and maintaining and operating, wind turbines, overhead and underground
electrical cables, (“Electrical Cables”) overhead and underground communications lines
(“Teleccommunication Cables”, and logether with Llectrical Cables, the “Cables”), electric
transformers, energy storage facilities, telecommunications equipment, power generation
facilities to be operated in conjunction with large wind turbine installations, roads, fences,
meteorological towers and wind measurement equipment, and other facilities and equipment
associated with or operated in conjunction with large wind turbine installations (collectively the
“Windpower Facilities”) on the Property; {c) a major physical overhaul (including removal and
replacement) of any then cxisting Windpower Facilities on the Property such that a new or
modified permil or power purchase agreement or financing related therewith is necessary
(“Repowering”) and (d) undertaking any other activities, whether undertaken by CFW or a third
pasty authorized by CFW, that CFW reasonably determines are necessary, useful or appropriate,
. including any media, development, testing, research or demonstration activities, which CFW
reasonably determines are necessary for the Facility Activities, to accomplish any of the
foregoing, including, without limitation:

(i) the right of ingress fo and egress from the Windpower Facilities (whether located
on the Property, on adjacent property or elsewhere) over and across the Property by
means of roads and lanes thereon if existing, or otherwise by such route or routes as CFW
may construct from time to time (*Access Rights™); and, ‘

(i) the right to erect, construct, reconstruct, replace, relocate, remove, maintain,
operate and use the following from time fo time in conneclion with the Windpower
Facilities: (a) a line or lines of towers, with such wires and cables as from time {o time
are suspended therefrom; provided that such line or lines or towers and wires and/or
cables shall be permitted only within the boundaries of public utility casement(s) or
public rights of way unless Owner otherwise expressly agrees in writing, and (b) all
necessary and proper foundations, footings, crogsarms and other appliances and fixtures
for use in connection with said towers, wires and cables on, along and in the Property;
and



(i)  the right to film or record (including Internet) for any publicity or marketing or
research or any olher purpose refated to the Windpower Facilities. :

(ivy  CFW will provide Owner with site plan showing locations of all roads and Cables
on the Property for Ownets approval, such approval not to be unreasonably withheld.

3. Relocation of Windpower Facilities. CFW may change the proposed location of
any of the Windpower Facilities by up to fifty (50) lineal meters from their initially proposed
location in connection with the initial instalfation of the Windpower Facilities (with a
cotresponding adjustment in the Property configuration if necessary to preserve substantially
equivalent access/egress to and from, setbacks and continuily of the Windpower Facilities) so
long as the alignment and placement of such relocated item or items are substantially in
conformity with the Property configuration and such relocation would not require the adjustment
of the boundary of the Property by morte than fifty (50) meters (measured at right angles to the
original fine). [f relocation of proposed Windpower Facilities is deemed necessary or desirable
by CFW, the parties shall reasonably cooperate to equitably adjust the boundaries and
configuration of the Propetty to accommodale such relocation, If CEW desires to change the
location of installed Windpower Facilities outside of the boundaties of the then established
Property configuration, CFW may do so only with Owner’s prior written consent, which shall
not be unrcasonably delayed, conditioned or withheld. CFW may change the proposed location
of any of the Windpower Facilities within the Property at any time if such change does not
require any change in the configuration of the Property.  CFW will provide Owner with site
plan showing locations of all roads and Cables on the Property for Owners approval, such
approval not to be unreasonably withheld. '

4, Term of Lease. The tenm of the Lease shall be Twenty (20) years from the Lease
Effective Date (the “Initial Term®). ‘

5. Option to Renew. CFW and any of its successors and assigns shall have the right
to extend the term of the Lease as provided in this paragraph. CFW and any of its successors or
assigns may, by notice to Owmer no later than thirty (30) days prior fo the expiration of the Initial
Term, elect to extend this Agreement for an additional five (5) year period commencing upon the
expiration of the Initial Term (the “First Renewal Term”). Similarly, CFW and any Tenant or
Assignee 1may, by notice to Owner no later than thirty (30} days prior to the expiration of the
Pirst Renewal Term, elect to extend this Agreement for an additional five (5) year period
commencing upon the expiration of the First Renewal Term (the “Second Renewal Term”).
With respect to each extension of the term of this Agreement, Owner and CFW shall execule in
recordable form under Pennsylvania law and CFW shall then record a memorandum evidencing
the extension, satisfactory in form and substance to CFW, '

0. New Lease. If, at any time during the term of this Agreement, CEW deemns it fo
be necessary or desirable to meet legal or regulatory requirements, CFW may request that Owner
amend this Lease or re-execute 4 new Lease substantially in the form of this Lease with a term
equal to the remaining term of this Lease remaining as of the date of execution of the new lease,
and Owner shall execute and enter into the new lease with CFW or its designee; provided,
however, that ho such amendment or new Lease will impair any of Owner’s rights under this
Agreemerit or substantially increase the burdens or obligations of Owner hereunder.

Rental. In consideration of the Lease, CFW will pay Owner the following:
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(i) Operating Fees. If and when a wind turbine or other power gencration
facility comprising Windpower Facilities is installed on the Property and begins
delivering electricity on a commercial basis (i.¢., operates for reasons other than tesling)
to utility transmission fines (*Operations Date™), and for so long as the Windpower
Facilities temain on the Property until their physical removal therefrom (*Removal
Date”), CFW shall pay to Owner operating fees of the greater of Three Thousand
Dollars ($3,000) per megawatt of installed capacity on the property or three percent (3%)
of the gross revenue paid to CFW by the off-taking entity for electricity generated from
Windpower Facilities on the Property (“Operating Fees”). One half of the Operating
_Fees shall be paid within thirty (30) days of the Operations Date and the on each
subsequent anniversary, The second half of the Operating Fees shall be paid 180 days
after the Operations Date and 180 days after each subsequent anniversary of the
Operations Date.

(ii) Adiustment, The Three Thousand Dollars ($3,000) will be adjusled for
inflation so as to provide to Owner for cach year of the Lease an annual rent equal to the
purchasing power of the annual rent during the month of the Lease Effective Date, which
shall be the “base month.” The corresponding month in each subsequent year of the
Lease shall be the “anniversary month.” The adjustment shall be determined using the
Consumer Price Index — All Urban Consumers - U.S. City Average (“CPI-U”), as
published by the U.S. Bureau of Labor Statistics. If the CPI-U for an anniversary month
shall exceed the CPI-U for the base month, then the annval rent for the ensuing year of
the Lease shall be increased by the percentage by which the CP1-U for such anniversary
month exceeds the CPI-U for the base month, In the event the CPI-U shall hereafter be
converted to a different standard reference base or otherwise revised, the determination of
any increase in the annual rent shall be made with use of such conversion factor, formula
ot table for converting the CPI-U as may be published by the U.S. Bureau of Labor
Statistics of, if not so published by the U.S, Bureau of Labor Statistics, then with the use
of such conversion factor, formula or table for converting the CP1-U as may be published
by a nationally recognized publisher of similar statistical information. If the CPI-U shalt
no longer be published then, for purposes of determining the annual rent there shall be
substituted for the CPI-U such other index as Owner and CFW shall agree upon. Thirty
(30) days following the fitst anniversary of each subsequent amnmiversary of the
Operations Date, CFW shall provide Owner an accounting of the revenue, generated
during the previous year and shall also pay the Owner the difference between the three
percent (3%) of gross revenue and the Three Thousand Doltars ($3,000) minimum
payment,

(iii) Fees During Construction Period. For each year of the Lease from the Lease
Effective Date through the Operations Date CFW shall pay to the Owner an annual fee
equal to Two Thousand Dollars ($2,000) per Megawatt (MW) of wind turbine generation
capacity proposed on the Property, per the agreed-to site plan. One-half of such payment
shall be due within thirty (30) days of the Lease Effective Date and the remaining balance
shall be due the sooner of the Operations date or the first anniversary of the Lease
Effective Date. Subsequent payments shall be made on each anniversary ot the Lease
Effective Date until the earlier of the Operations Date or the termination of this
Apreement, Payment adjusiments stemming from changes made to installed capacity



during the construction phase shall be accounted for on the nearest subsequent
anniversary date.

7. Ownership of the Windpower Facilities. Owner shall have no ownership or other
inferest in any of the Windpower Facilities installed on the Property, and CFW may remove any
or all of the Windpower Facilities at any time. Owner disclaims, waives and releases any claim
that the Windpower Facilities constitute fixtures, regardless of how the Windpower Facilitics are
affixed to the Property.

8. Taxes. CFW shall pay any increase in the real property taxes levied against the
Property as a result of the installation of the Windpower Facilities on the Property including any
reclassification of the Property as a result of the Windpower Facilities or this Agreement. CFW
shall not be liable for taxes attributable o facilities installed by Owner or others on the Property,
or to anty increase in the underlying value of the Property itself, It is a condition precedent o
Owner’s right to payment or reimbursement of any such increased taxes hercunder that Owner
submit the real property tax bill to CFW within six (6) months afier Owner receives the bill from
the taxing authority. Owner shall, if requested by CFW, cooperate with CFW in effecting an
allocation of the taxes owed each by Owner and CF'W for the Property.

9. Utilities. CFW shall pay for all electrical and telephone/cormmunication facilities
furnished to the Windpower Facilities. ‘

10, Termination.

(L) CFW’s Right to Terminate. CFW, and its successors and assigns, shall
have the right to terminate the Lease as to all or any part of the Property at any time,
effective upon thirty (30) days written notice to Owner. If such termination is as to only
patt of the Property, this Agreement shall remain in effect as to the remainder of the
Property. In the event of a partial termination, CFW and Owner shall execute a new
Memorandum of Lease in recordable form evidencing the change in Property subject to
the Lease.

(iiy  Owner’s Right to Tenminate. Except as qualified by Article V, Section 4,
Owner shall have the right to terminate the Lease only i (a) a material default in the
performance of CFW’s obligations under this Agreement shall have occurred and
remains uncured, or (b) unless otherwise agreed by Owner and CFW, CFW or its
successor andfor assigns have pot achieved the Operations Date on or before the third
anniversary of the Lease Lffective Date. Owner must simultaneously notify CFW, any
successor and/or assign, and ail Leasehold Mortgagees (as later defined) in writing of the
delault, which notice shall set forth in reasonable detail the facts pertaining to the default
and specify the method of cure. CFW shall have the right to remedy the default within
ninety {90) days of the date of CFW’s receipt of notice of default from Owner, or, if cure
will take longer than ninety (90) days CFW shall have such additional period of time, not
to exceed one hundred eighty (180) days in order to remedy such defaulf, provided that
CFW must promptly undertake the cure within the relevant time period and thereafier
diligently prosecute the cure to completion,



(iii)  Effect of Termination. Upon termination of the Lease, whether as to the
entire Property or only as to part, CFW shall upon written request by Owner, execute and
record a quitclaim deed to Owner of all of CFW’s right, title and interest in and to the
Property, or to that part thereof as to which the Lease has been terminated, exclusive of
the Windpower Facilities thereon and any continuing easement or right established
pursuant fo this Agreement to survive the Lease term.

11, Successors and Assigns. The Lease shall burden the Property and shall run with
the land. The Lease shall inure to the benefit of and be binding upon Owner and CFW and their
respeclive heirs, transferees, successors and assigns, and all persons claiming under them.

ARTICLE IV
ANCILLARY FACILITIES EASEMENT

I. Basement. If CFW exercises its option to acquire an Ancillary Facilities Easement
pursuant to Article 1, Owner shall grant the easement to CFW on the terms sét forth in this
Atticle IV for the purpose of permitting CEFW to install, operate and maintain certain Windpower
Facilities other than large wind turbine extensions such as cables, roads, fences and related items
which are required as part of Windpower Facilities at other Sites (the “Ancillary Facilities™),
CFW shall pay to Owner the amounts set forth in Sections 7 of this Article IV. Ownet may nol
obsiruct CFW’s use and access 1o the Easement Property after the effective date of the Ancillary
* Facilities Easement, unless Owner has received written approval from CFW for any such trees,
struclure or improvement,

2. Pupose of Ancillary Facilitics Easement. The Ancillary Facilities Easement is solely
and exclusively for purposes of running Cables, installing fences, roads and similar facilities
through the Property, and CFW shall have the exclusive right to use the Property for such
Ancillary Facilities, For purposes of this Article IV, this cascment shall permit CI'W to (a)
determine the most feasible route within the Property for Cables, including surveys and
extracting soil samples, roads and fences; (b) erecting, constructing, reconstructing, installing,
using, replacing, relocating and removing from time to time, and maintaining and operaling
Ancillary Facilities on the Property; (¢) a major physical overhaul (including removal and
replacement) of any then existing Ancillary Facilities on the Property such thal a new or
modified permit or power purchase agreement or financing related therewith is necessary and (d)
undertaking any other activilies, whether undertaken by CFW or a third party authorized by
CFW, that CFW reasonably determines are necessary, useful or appropriate, including any media,
development, festing, research or demonstration activities, which C¥W reasonably determines
are necessary for the Ancillary Facilities Easement, to accomplish any of the foregoing,
including, without limitation:

() the right of ingress to and egress from the Ancillary Facilities (whether located on
the Property, on adjacent property or elsewhere) over and across the Property by means
of roads and lanes thereon if cxisting, or otherwise by such route or routes as CIF'W may
construct from time {o time (“Ancillary Facilities Rights™}; and,

(1) the right to erect, construct, reconstruct, replace, relocate, remove, maintain,
operate and use the following from time to time in comnection with the Ancillary
Facilities: (a) a line or lines of Cables as from time to (ime are suspended therefrom,



and/or undetrground Cables, as oecessary for the distribution and/or transmission of
elcchricity or communications; and

(iii)  the right to film or record (including Internet) for any publicity or marketing or
research or any other purpose related to the Ancillary Facilities.

3. Relocation of Certain Ancillary Facilities. CFW may change the proposed
location of any of the Ancillary Facilities by up to fifty (50) lineal meters from their initially
proposed location in connection with the initial installation of the Cables (with a corresponding
adjustment in the Property configuration if necessary to preserve substantially equivalent
aceessfegress to and from, sctbacks and continuity of the Ancillary Facilities) so long as the
alignment and placement of such relocated item or items are substantially in conformity with the
Property configuration and such relocation would not require the adjustment of the boundary of
the Property by more than fifty (50) meters (measured at right angles to the original line). If
relocation of proposed Ancillary Facilities is deemed necessary or desirable by CFW, the parties
shall reasonably cooperate to equitably adjust the boundaries and configuration of the Property to
acconunodate such relocation, [f CFW desires to change the location of installed Ancillary
Facilities outside of the boundaries of the then established Property configuration, CFW may do
so only with Owner’s prior written consent, which shall not be unreasonably delayed,
conditioned ot withheld. CFW may change the proposed location of any of the cables within the
Property af any time if such change does not require any change in the configuration of the
Property. CFW will provide Owner with site plan showing locations of all roads and Cables on
the Praperty for Owners approval, such approval not to be unreasonably withheld.

4. Term of Anciflary Facilities Fasement. The term of the Ancillary Facilities
Easement shall commence on the Ancillary Facilities Basement Effective Dale (as defined in
Atticle 11.5), The term of the Ancillary Facilities Easement shall be_twenty (20) years from the
Ancillary Facilities Easement Effective Date (the “Easement Initial Term”),

5. Option to Renew, CFW and any of its successors and assigns shall have the right
to extend the ferm of the Ancillary Facilities Easement as provided in this paragraph. CFW and
any of its successors ot assigng may, by nolice to Owner no later than thirty (30) days prior to the
expiration of the Initial Term, elect to extend this Agreement for an additional five (5) year
petiod commencing vpon the expiration of the Initial Term (the “Easement First Renewal
Term?), Similarly, CFW and any Tenant ot Assignee may, by notice to Owner no later (han
thirty (30) days ptior to the expiration of the Easement First Renewal Term, efect to extend this
Agreement for an additional five (5) year period commencing upon the expiration of the
Dasement First Renewal Term (the “Easement Second Renewal Term™). With respect to each
extension of the term of this Agreement, Owner and CFW shall execute in recordable form under
State faw set forth in Article V.10 below and CFW shall then record a memorandum evidencing
the extension, satisfactory in form and substance to CFW.

6. New Ancillary Facilities Fasement, If, at any time during the term of this
Agreement, CFW deems it to be necessary or desirable to meet legal or regulatory requirements,
CFW may request that Owner arend this Ancillary Facilities Easement or rc-execute a now
Ancillary Facilities Basement substantially in the form of this Ancillary Facilities Easement with
a tetm equal to the remaining term of this Ancillary Facilities Easement remaining as of the date
of execution of the new ancillary facilities easement, and Owner shall execute and enter info the
new ancillary facililies easement with CFW or its designee; provided, however, that no such
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amendment or new Easement will impair any of Owner’s rights under this Agreement or
substantially increase the burdens or obligations of Owner hereunder.

7. Rental. In consideration of the Ancillary Facilities Easement, CFW will pay
Owner $2,000 (Two Thousand Dollars) on an annual basis, with CI'W making the first such
payment within thirly (30) days of the Ancillary Facilities Easement Effective Date, and annually
thereafter, with such succeeding annual payments to be paid within thirty (30) days of the
anniversary of the Ancillary Facilities Easement Effective Date,

8. Ownership of the Ancillary Facilitics. Owner shall have no ownership or other
interest in any of the Ancillary Facilities installed on the Property to the extent permitted by law,
and CFW may remove any or all of the Ancillary Facilities at any time. Owner disclaims, waives
aud releases any claim that the Ancillary Facilities coustitute fixtures, regardless of how the
Ancillary Facilities are affixed to the Propeity. '

9. Duty of Cooperation. Owner shall cooperate with CFW and make available to
CFW for inspection, copies of all field tiling surveys, plans and other such records of Owner
only as such information relates directly to the proposed Ancillary Facilities,

10.  Taxes. CFW shall pay any increase in the real property taxes levied against the
Property as a result of the installation of the Ancillary Facilities on the Property including any
reclassification of the Property as a result of the Ancillary Facilities or this Agreement. CFW
shall not be liable for taxes attributable to facilities instalted by Owner or others on the Property,
or 1o any increase in the underlying value of the Property itself. It is a condition precedent to
Owner’s tight to payment or reimbursement of any such increased taxes hereunder that Owner
submit the real property tax bill to CFW within six (6) months after Owner receives the bill from
the taxing authority. Owner shall, if requested by CFW, cooperate with CFW in effecting an
allocation of the taxes owed each by Owner and CFW for the Property.

11.  Dtilities. CFW shall pay for all electrical and telephone/communication facilities
furnished to the Ancillary Facilities.

12, Termination.

(i) CFW’s Right to Terminate. CFW, and its successors and assigns, shall
have the right {o ferminate the Ancillary Facilities Easement as to all or any part of the
Property at any time, effective upon thirty (30) days written notice to Owner. 1If such
termination is as to only parl of the Property, this Agreement shall remain in effect as to
the remainder of the Property. In the event of a partial termination, CFW and Owner
shall exccute a new Memorandum of Ancillary Facilities Easement in recordable form
evidencing {he change in Property subject to the Ancillary Facilities Easement.

@ih Qwner’s Right to Terminate. Except as qualified by Article V, Section 4,
Owner shall have the right to terminate the Ancillary Facilities Easement only if (a) a
material default in the performance of CEFW’s obligations under this Agreement shall
have occurred and remains uncured, or (b) unless otherwise agreed by Owner and CFW,
or its successors and/or assigns have not achieved the Operations Date on or before the
third anniversary of the Easement Effective Date,

10



(iif)  Effect of Termination. Upon termination of the Ancillary Facililies
Easement, whether as to the entire Property or ouly as to part, CFW shall upon writlen
request by Owner, exccute and record a quitclaim deed to Owner of all of CFW’s right,
litle and interest in and to the Property, or to that part thereof as to which the Lease has
been terminated, exclusive of the Ancillary Facilities Hasement thereon and any
continuing easement or right established pursvant to this Agreement to survive the
Ancillary Facilities Easement terim.

13, Successors and Assigns. The Ancillary Facilitics Easement shall burden the
Property and shall run with the land. The Ancillary Facilities Easement shall inure to the benefit
of and be binding upon Owner and CFW and their tespective heirs, transferees, successors and
assigns, and all persons claiming under them,

14.  Owner’s Reservation of Rights. Owner hereby reserves and relaits cerfain
ownership rights to utilize the said Lease and Easement Property for purposes which ate not in
direct or in indirect conflict with the provisions set forth in Article III paragraph 2 of this
Agreement.

15.  Cooperation Regarding Utility Basements. Owner understands and acknowledges
that the Cabling may be interconnected to the network or grid of the local electrical public utility,
and that such inlerconnection may require easements from Owner to the utility for access,
transmission, facilities, or the like. Owner agrees to negotiate in good faith with such utility and
reasonably cooperate for the purpose of effecting such interconnection,

ARTICLE V
MISCELLANEOUS TERMS

1. CFW’s Representations, Warranties and Covenants. CFW hereby represents,
warrants and covenants {o Owner that;

(i) Owner Activitics. CFW shall make reasonable efforts not to disturb
Owner’s activities ont the Easement Property lo the extent such are consistent with
CFW’s rights under this Agreement. CFW shall share with Owner its site development
plan prior to construction, showing Owner the proposed location of wind turbines, roads
and clectric power lines, before making its final decisions as (o location of roads and
power lines on the Property. Upon request of Owner, CFW shall post the access roads it
coastructs going to the Windpower Facilities as being privale roads only for use by
personnel in connection with the Windpower Facilities. Owner may use or cross such
rouds to the extent it does not interfere with CEW?’s rights under this Agteement.

(ii) lnsutance.  CFW shall, at ils expense, maintain a broad form
comprehensive coverage policy of public liability insurance insuring CFW and Owner
against Joss or lability caused by the Windpower Facilities and CFW’s use of the
Property under the Lease, the Wind Development Easement or the Ancillary Facilities
Easenent, in an amount not less than Three Million Dollars ($3,000,000.00) of combined
single limit coverage per occurrence, accident or incident, which has a commercially
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reasonable deductible. Certificates of such insurance shall be provided to Owner at
Owner’s written request.

(i)  Indemnity. CFW will indemnify Owner against liability for physical
damage to Property and for physical injuries or death to Owner, Owner’s property or the
public, to the extent caused by CFW’s construction, operation or removal of the
Windpower Facilities on the Property. The reference to property damage in the
preceding sentence does not include losses of rent, business opportunities, losses in value,
profits and the like that may resulf from Windpower Facilities’ installation and operation
and Owner’s loss of use of the portion of the Property occupied by the Windpower
Facilities pursuant to this Agreement. Owner authorizes CFW {o lake reasonable safety
measures to reduce the risk of damage to the Windpower Facilities or the risk that the
Windpower Facilities will cause damage, injury or death to people, livestock, other
animals and property. CFW may construct fencing around the perimeter of the
Windpower Facilities as CFW may deem: necessary or appropriate to sccure or enclose
the same and take other security precautions if it is determined by CFW, in iis sole
discretion, that such fencing and/or security measures will reduce such risks of damage,
death or injury withoul unduly burdening Owner’s use of the Easement Property, The
expense for any and all fencing constructed by CFW, or other security measures taken by
CFW, shall be borne solely by CFW. :

{iv)  Requirements ol Governmental Agencies. CFW, at its expense, shall
comply in all material respects with laws, ordinances, statutes, orders and regulations of
any governmental agency applicable to the Windpower Facilities. CFW shall have the
right in its sole discretion, to apply for rezoning of the Property, seek amendments or
revisions to applicable zoning and wind use ordinances, statutes and regulations, and to
contest by appropriate legal proceedings, brought in the name of CFW, Owner, or in the
names of both CFW and Owner where appropriate or required, the validity or
applicability to the Property or the Windpower Facilities of any law, ordinance, statute,
order, regulation, property assessment or the like now or hereafter made or issued by any
federal, state, county, local or other governmental agency or entity. Owner shall
coopetate in every reasonable way in such confest, at no out-of-pocket expense to Qwner.
Any such contest or proceeding, including any maintained in the name of Owner, shall be
confrolled and direcied by CFW, but CFW shall protect Owner from CFW’s failure to
observe or comply during the contest with the contested law, ordinance, statute, order,
regulation or properly assessment,

{v)  Construction Liens. CFW shall keep the Propertly and Easement Property
frec and clear of all liens and claims of liens for labor and services performed on, and
materials, supplies or equipment furnished to, the Property in connection with the
instaliation and operation of Windpower Fagilities on the Property pursuant to the
Agreement; provided, however, that CFW may confest any such lien by appropriate
proceedings the pendency of which shall operaie to stay enforcement of any such lien
against the Properly. Without limiting the foregoing, CFW may settle any such lien on
terms it deems satisfactory in its sole discretion so long as such settlement results in the
temoval of such lien from the Property or Easement Property pursuant to applicable law,

(vi) ~ Hazardous Materials. CFW shall not violate, and shall indemnify Owner
against any violation by CFW or CFW’s agents or contractors of, any federal, state or

12



Jocal law, ordinance or regulation relating to the generation, manufacture, production,
use, storage, release or threatened release, discharge, disposal, transportation or presence
of any substance, material or waste which is now or hereafter classified as hazardous or
toxic, or which js regulated under current or future federal, state or local environmental
taws ot regulations, on or under the Property.

(vil) Removal of Facilities, Within six (6) months from the expiration or
tetmination of all rights under this Agreement, CFW shall remove all Windpower
Facilities, including foundations, to a depth of seveuty two (72) inches below grade, shall
make commercially reasonable efforts to return the surface substantially to its condition
prior to construction of the Windpower Facilities and CFW’s access rights shall continue
for such period, If CFW fails to remove any of the Windpower Facilities within the
- required time period, such Windpower Facilities shall be considered abandoned by CFW
and Owner may remove these Windpower Facilities from the Property and dispose of
them in its sole discretion without notice or liability to CEW. In the event CFW fails to
remove any Windpower Facilities as required, and Owner removes such Windpower
Facilities at Owner’s expense, CFW shall reimburse Qwner for the reasonable costs of
removing thase Windpower Facilities as required by this Agreement, less any salvage
value received by Owner, within forty five (45) days after receipt of an invoice from
Owner.

(a)  As o security for the cost of decommissioning, demolishing and removal
of the improvements, Owner will accept the security posted by CFW with any
Township in which the Propérty is located so fong as Owner is specifically named
as an obligee in said security, specifically for the Windpower Facilities located on
the Property, and so fong as said security is in a form and in an amount
satisfactory to Owner. Owner’s approval of same shall not be unreasonably
withheld.

(viity Crop Damage. The parties anticipate and acknowledge that Owner may
suffer damage to crops, tile, fences, and other property or improvements on the Easement
Property during CFW’s construction of the Windpower Facilities on the Property. CFW
shall pay Owner fair compensation for any such losses or damage, and, if the paities
cannol reach agreemont as to an amount which would constitute fair compensation, the
issue shall be submilted to arbitration before the applicable regional office of the
American Arbitration Association, or any other arbitrator mutually apreed to by the
partics. After construction is complete, CFW shall not be responsiblc for any losses of
income, rent, business oppottunities, profits or other losses arising out of Owner’s
inability to grow crops ot otherwise use the Property.

(ix) Timber Removal and Damage. Prior to the Lease Effective Date CFW will
submit to Owner a sile plan of the area on the Property that will require iree clearing.
Upon receipt of the site plan, Owner will have 60 days to remove all trees to the
satisfaction of CFW. If Owner fails to remove all trees within 60 days, CFW shall
perform such tree removal with the method of timber removal determined at the sole
discretion of CFW. If CFW realizes any revenue from such tree removal on the Property
nei of costs to remove and transport trees (“Net Tree Removal Revenue”), CFW shall
remit payment in {he amount of the Net Tree Removal Revenue to Owner within 60 days
of removal of the trees. The parties anticipate and acknowledge that Owner may suffer
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damage 1o trecs on the Basement Property during CFW’s construction of the Windpower
Facilities on the Property, CFW shall pay Owner fair compensation in the amount of the .
present value of any such damage based on a mutually agreed to, pro-rated, per acte
value. If such value cannot be determined, Owner and CFW may equally share the costs
of a third party consultant to determine such value. After construction of Windpower
Facilities is complete, CFW shall not be responsible for any losses of income, reni,
business opportunities, profits or other losses arising out of Owner’s inability 1o grow,
cultivate and cut trees or timber or otherwise use the Property. Except for areas covered
by the above-ground Windpower Facilities such as roads, crane pads and the tower, CFW
shall, plant red oak whips, similar trees or other flora on a one hundred foot grid pattern,
or in a manner mutually agreed upon by CFW and Owner, on disturbed areas.

(x)  Conservation Proprams. To the extent CFW’s installation or construction
of the Windpower Facilities requires the removal of any of the Property from
participation in the Conservation Reserve Program or similar program in which it was
emolled and qualified at the time CFW’s applicable installation or construction began at
such site, and Owner incurs any penalties or reimbursement obligations to the
government agency adminisiering the program related to the period after disqualification
as a consequence, CFW agrees to reimburse Owner the amount of such penalties and
obligations or pay the amounts on behalf of Owner., Owner shall notify CFW of any new
arcas of the Property that become qualified and enrolled in any such program(s) affer the
Effective Date promptly upon such qualification and enrollment and shall also notity
CFW of any such penaltics or reimbursement for which CFW is responsible under this
Section, together with an accounting and copies of the underlying documentation and
billing and receipts.

2. Owner’s Representations, Warranties and Covenants. Owner hereby represents,
wareants and covenants as follows:

L) Qwner’s Authority, Owner is the sole owner of the Property and has the
unresiricted right and authority to execute this Agreement and to grant to CIF'W the rights
granted hereunder. Each person signing this Agreement on behalf of Owner is authorized
te do so, and all persons having any ownership inferest in the Property (including
spouses) are signing this Agreement as Owner, When signed by Owner, this Agreement
constitutes a valid and binding agreement enforceable against Owner in accordance with
ils terms. ’ '

(i)  No_ Interference. Owner’s activities and any grant of rights Owner makes
to any person or entity other than CFW, whether located on the Property, asement
Psoperty, or eclsewhere, shall not, currently or prospectively, interfere with:  the
construction, installation, maintentance or operation of the Windpower Facilities, whether
located on the Property ot elsewhere; access over the Property to such Windpower
Facilities; any Development Activities or Facility Activities; or the undertaking of any
othier aclivities permitted hereunder,

(iif)  Title Review and Cooperation, Owner shall cooperate with CFW fo
obtain non-disturbance and subordination agreements from any person with a lics,
encumbrance, mortgage, lease or other exception to Owner’s fee title to the Property to

14



the extent necessary to eliminate any actual or potential interference by any such person
with any rights granted to CFW under this Agreement. Owner shall also provide CFW
with any further sssurances and shall execute any estoppel certificates, consents to
assigmments, or additional documents which may be reasonably necessary for recording
purposes ot otherwise reasonably requested by CFW,

(iv)  Reguirements of Governmental Agencies/lenders. Owner shall assist and
fully cooperate, and not interfere, with CFW, at no out-of-pocket expense to Owner, in
complying with or obtaining any tand use permits and approvals, tax-incentive ot tax-
abatement program approvals, building permits, environmental impact reviews and
clearances or any other approvals required or deemed desirable by CFW in connection
with the financing, construction, installation, replacement, relocation, maintenance,
operation, Repoweting or removal of the Windpower Facilities, including execution of
applications for such approvals aud delivery of information and documentation related
thereto, Any such proceeding shall be directed and controlled by CFW.

(v) Indemmity, Owner will defend, indennify and hold harmicss CFW for,
from and against liability for physical damage to property (including, without limitation
CFW'’s roads) and for physical injuries or death to CEW or any of its successors, assigns,
tenants, invifees, contractors or the public, to the exient caused by the operations or
activities of Owner or its invitees, permittees or tenants.

(vi}  Hazardous Materials. Owner shall not violate, and shall indemnify CFW
and hold CFW harmless for, from and against any violation by Owner or Owner’s agents
or contractors of, any federal, state or local law, ordinance or regulation relating to the
generation, manufactute, production, use, storage, release or (hreatened release,
discharge, disposal, transportation or presence of any substance, material or waste which
is now or hereafter classified as hazardous or toxic, or which is regulated undexr current or
future federal, state or local faws or regulations, on or under the Property. Owner shall
also indemnify CFW, hold CFW harmless and defend CFW for any environmental
condition exigting on the Property prior to the Effective Date or caused by any party other
than CFW.

(vit}y  Quiet_Enjoyment. Owner covenants and warranls that CFW shall
peacefully hold and enjoy all of the rights granted by this Agreement for its entire term
without hindrance or inferruption by Owner or any person lawfully or equitably claiming
by, through or under or supetior to Owner subject (o the teoms of this Agreement.

3. Assignment; Subleases; Transters. CFW may sell, assign, sublease, pledge,

encumber and otherwise convey (collectively, a “Transfer™) any of its rights, title and interest
under this Agreement to any entity affiliated or owned by CFW or its parent company(s) without
advance approval by Owner. CFW may sell, assign, sublease, pledge, encumber and otherwise
convey (collectively, a “Transfer’™) any of its rights, title and interest under this Agreement to any
“other entity with advance written approval by Owner, which approval shall not be unreasonably
withheld, CFW will provide Owner notice of such Transfer. Owner shall cooperate with any
such Transfer, including but not limited to delivering written confitmation of the terms of this
Agreement. Upon receipt of notice of a Transfer, Owner agrees to deliver any notices (including
notices of default) to such transferees.
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4, Mortgagee Protection. In the event a mortgage, frust deed or similar security

interest of CFW, or ils successors or assigns, in this Agreement (a “Mortgage”) is held by any
person (a “Leasehold Mortgagee”), then CFW shall provide to Owner the relevant contact
information for each such Leasehold Mortgagee, and such Leasehiold Mortgagee shall, for so
long as its Mortgage is in existence and until the lien thereof has been extinguished, be entitled to
the following protection, upon delivery to Owner of notice of its name and address:

) Limited to Leaschold Estate. A Leaschold Mortgagee shall have an
interest in only those rights granted by CFW in the Mortgage including some or ail of the
operation, lease and casement rights granted to CFW hereunder (the “Leaschold
Estatc”).

(ity  Leasehold Mortgagee’s Ripht to Possession, Right to Acquire and Right to
Assign. A Leaschold Mottgagee shall have the absolute right: (a) to assign its security
interest; (b) to enforce its lien and acquire title to the Leasehold Estate by any lawful
means (subject to the provisions hereof); (c) to take possession of and operate the
Windpower Facilities or any portion fhereof and to perform all obligations to be
performed by CFW hereunder, pursuant to its agreements with CFW, applicable law, or
both; and {(d) to acquire the Leasehold Estate by foreclosure or other legal proceedings or
remedy (whether judicial or non-judicial) and thereafter to assign or transfer the
Leasehold Estate to a third party. Owner’s consent shall not be required for any such
acquisition of CFW’s Leasehold Estate by a third party.

(lii)  Notice of Default: Opporiunity to Cure. As a precondition to exetcising
any rights or remedies as a result of any alleged default by CFW, Owner shall give
written notice of the default to each Leasehold Mortgagee concurrently with delivery of
such notice to CFW, as applicable, specifying in detail the alleged event of default and
the required remedy. In the event the Owner gives such written notice of default, the
following provisions shall apply:

(a) A “monctary default” means failure to pay when due any rent,
real property taxes, insurance premiums or other monetary obligation of CFW under this
Agreement; any other cvent of default is a “non-monetary defaunlt.”

(b)  The Leasehold Mortgagee shall have the same period after receipt
of notice of default to remedy the default, or cause the same (o be remedied, as is given lo
CFW and any of its successors and assigns after CFW’s receipt of notice of default, plus,
in each instance, the following additional time periods: (i) thirty (30) days in the event of
any monetary default; and (ii) thirty (30) days in the event of any non-mounetary defauit,
provided that such thirty (30} day period shall be extended for the time reasonably
required to complete such cure, including the time required for the Leasehold Mortgagee
to perfect its right to cure such non-monetary default by obtaining possession of the
Windpower Facilities (including possession by a receiver) or by instituting foreclosure
proceedings, provided the Leaschold Mortgagee acts wilh reasonable and continuous
diligence. The Leaschold Morigagee shall have the absolule right to substitute itself for
CFW and perform the duties of CFW hereunder for purposes of curing such defaults.
Owner expressly consents to such substitution, agrees to accept such performance, and
authorizes the Leasehold Mortgagee (or its cmployees, agents, representatives or
conlraciors) to enter upon the Property to complete such performance with all the rights,
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privileges and obligations of CFW hereunder. Owner shall not terminate the Lease prior
to expiration of the cure periods available to a Leaschold Mortgages as set fotth above.

(¢)  During any period of possession of the Windpower Facilities or
Teaschold Estatc by a Leasehold Mortgagee (or a receiver requested by such Leasehold
Mortgagee) and/or during the pendency of any foreclosure proceedings instituted by a
Leasehold Mortgagee, the Leasehold Mortgagee shalf pay or cause to be paid the rent and
all other monetary charges payable by CFW hereunder which have accrued and are
unpaid at the commencement of said period and those which accrue thereafter during said
period, Following acquisition of CFW’s leasehold estate by the Leaschold Mortgagec or
its assignee or desipnee as a result of either forecloswre or other remedy, or by a
purchaser at a foreclosure sale, the Lease shall continue in full force and effect and the
Leaschold Mortgagee or party acquiring title to the leasehold estate shall, as promptly as
reasonably possible, commence the cure of all defaults hereunder and thereafter diligently
process such cure to completion, whereupon Ownet’s right to terminate this Agreement
based upon such defaults shall be deemed waived; (provided, however, the lLeasehold
Morlgagee or party acquiring title to the leaschold estate shall not be required to cure
those defaults which are nol reasonably susceptible of being cured or performed by such
party (“non-curable defaults®). Non-curable defaults shall be deemed waived by Owner
upon completion of foreclostre proceedings or acquisition of the Leasehold Estate by
such party.

(dy  Any Leaschold Morigagee or other party who acquires CEW’s
Leaschold Estate pursuant to foreclosure or other remedy shall not be liable to perform
the obligations imposed on CFW by this Agreement incurred or accruing after such party
no longer has ownership of the Leasehold Estate or possession of the Windpower
Facilities.

: (¢)  Neither bankruptey nor insolvency shall be grounds for terminating
this Agreemeni as long as the rent and all other monetary charges payable to Owner
hereunder are paid by the Teasehold Mortgagee in accordance with the terms of this
Agreement,

H Nothing herein shall be construed to extend the Agreement beyond
the Agreement term or to requite a Leasehold Mortgagee to continue foreclosure
proceedings after the default has been cured. It the default is cured and the Leasehold
Mortgagee discontinues foreclosure proceedings, the Agreement shall continue in full
force and effect,

{(iv) New Lease to Mortgagee. [T this Agreement terminates because of CFW’s
default or if the Leasehold Estate is foreclosed, or it the Agreement is rejected or
disaffirmed pursuant to bankruptcy law or other law affecting creditors’ rights, the Owner
shall, upon written request from any Leasehold Mortgagee within ninety (90) days afier
any such event, enter into a new agreement concerning the Property, on the following
terms and conditions:

(@8  The texms of the new agreement shall commence on the date of
{enmination, foreclosure, rejection or disaftinmance and shall continue for the remainder
of the term of this Agreement, at the same rent and subject to the same terms and
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conditions set forth in this Agreement. Such new agreement shall be subject to all
existing subleases, provided the subtenants are not then in defauit.

(b) The new agreement shall be executed within thirty (30) days after
receipt by Owner of writien notice of the Leasehold Morfgagee’s election to enter a new
agreement, provided said Leasehold Morlgagee: (i) pays to Owner all rent and other
monetary charges payable by CFW ifs successors or assigns, as applicable, under the
terms of the Agreement up to the date of execution of the new agreement, as if the
Apgreement had not been terminated, foreclosed, rejected or disaffirmed, Jess the rent and
other income actually collected by Owner fiom subtenants or other occupants of the
Property; and (ii) perform all other obligations of CFW under the terms of the
Agreement, to the extent performance is then due and susceptible of being cured and
performed by the Leasehold Mortgagee; and (iii) agrees in writing to perform, or cause to
be performed, all non-monetary obligations which have not been performed by CFW and
would have accrued under this Agreement up to the date of commencement of the new
agreement, except those obligations which constitute non-curable defaults. Any new
agreement with the Leaschold Mortgagee shall enjoy the same prlonty as this Agxeement
over any lien, encumbrance or other interest created by Owner.

(c)  Atthe option of the Leasehold Morigagee, the new agreement may
be executed by a designee of such Leasehold Mortgagee without the Leasehold
Morigagee assuming the burdens and obligations of CFW thereunder,

(d) After the termination, rejection or disaffirmance of this Agreement
and during the period thereafter during which any Leasehold Mortgagee shall be entitled
to enter into a new agreement concerning the Property, Owner will not terminate any
sublease or the rights of any sublease thereunder unless such sublease shall be in default
under such sublease. During such period, if the Owner shall receive any rent and other
paymentis due from subleases, including subleases whose attornment it shall have agreed
to accept, it will do so as agent of such Leaschold Morigagee and shall deposit such rents
and payments in a scparate and segregated account in trust subject to a right of setoff
against amounts due to Owner; and, upon the execution and delivery of such new
agreement, shall account to the tenant under said new agreement for the rent and other
payments made under said subleases; and the tenant shall thereupon assign the rent and
other payments due under said subleases to any Leasechold Mortgagees under the
Agreemenl. The collection of rent by the Owner acting as an agent pursuant to this
Section shall not be deemed an acceptance by Owner for its own account of the
attornment of any sublease unless Owner shall have agreed in writing with such sublease
thal ils tenancy shall be coutinued following the expiration of any period during which a
Leasehold Mortgagee may be granted a new agreement, in which case such attornment
shall take place upon such expiration but not before. Owner shall not be under any
obligation to enforce any sublease,

(e) If more than one Leasehold Mortgagee makes a writien request for
a new agreement pursoant hereto, the new agreement shall be delivered to the Leasehold
Morigagee requesting such new agreement whose Mortgage is prior in lien, and the
written request of any other Mortgagee whose lien is subordinate shall be void and of no
further force and effect. At no expense to Owner, a Leaschold Mortgagee shall provide a
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current title report on the Property to Owner reflecting the priority of the lien of such
Leasehold Mortgagee.

{H) The provisions of this Section 4 shall survive the {ermination,
rejection or dissaffirmance of the Agreement and shall continue in full force and effect
thereafter to the same extent as if this Section were a separate and independent contract
made by Owner, CFW and such Leasehold Mortgagee, and, from the effective date of
such termination, rejection or disaffirmance of the Agreement to the date of execulion
and delivery of such new agreement, such Leasehold Mortgagee may use and enjoy said
Property without hindrance by Owner or any petson claiming by, through or under
Owner; provided that all of the conditions for a new agreement as set forth herein are
complied with,

(v) Leasehold Mortgagee’s Consent to_ Amendment, Termination or
Surrender. Notwithstanding any provision of the Agreement to the contrary, the parties
agree that so long as there exists an unpaid Leasehold Mortgage, this Agreement shall not
be modified or amended and Owner shall not accept a surrender of the Property or any
part thereof or a cancellation or release of this Agreement from CFW prior to expitation
of the term without the prior written consent of the Leasehold Mortgagee. This provision
is for the express benefit of and shall be enforceable by such Leasehold Mortgagee.

(vi) No Waiver. No payment made to Owner by a Leaschold Mortgagee shall
constitutc an agreement that such payment was, in fact, due under the terms of the
Agreement; and a Leasehold Mortgagee having made any payment to Owner pursuant to
Owner’s wrongful, improper or mistaken notice or demand shall be entitled o the return
of any such payment.

(vii) No Merger. There shall be no merger of this Agreement, the Lease or
Lasement created by this Agreement, with the fee estate in the Propertly by reason of the
fact that this Agreement or the Lease or Easement or any interest therein may be held,
directly or indirectly, by ot for the account of any person or persons who shall own the
fee estate or any interest therein, and no such merger shall occur unless and until all
pessons at the time having an interest in the fee estate in Property aud all persons
(including Leasehold Mortgagee) having an interest in this Agreement or in the estate of
Owner and CFW shall join in 2 written instrument effecting such merger and shall duly
record the same.

(viii) Turther Amendments. At CFW’s request, Owner shall amend this Lease
to include any provision which may reasonably be requested by a current or proposed
Leasehold Mortgagee; provided, however, that such amendment does not impair any of
Owner's rights under this Agreement or substantially increase the burdens or obligations
of Owner hereunder. Upon the request of any Leaschold Mortgagee, Owner shall
execute any additional instruments reasonably required to evidence such Leasehold
Morlgagee’s rights under this Agreement.

5.  Force Majeure. H performance of the Agreement or of any obligation hereunder
is prevented or substantially restricted or interfered with by reason of an event of Force Majeure
(defined below), the affected party, upon giving notice to the other party, shall be excused from
such performance to the extent of and for the duration of such prevention, restriction or
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interference. The affected party shall use its reasonable efforts to avoid or remove such causes of
nonperformance and continue performance hereunder whenever such causes are removed.
“Force Majeure” means fire, tornado, storm, earthquake, flood or other casually or accident;
strikes ot labor disputes; war, terrorism, civil strife or other violence; any law, order,
proclamation, reguiation, ordinance, action, demand or requirements of any government agency
or utility; or any other act or condition beyond the reasonable control of a party hereto.

6. Confidentiality. Owner shall maintain in the strictest confidence, for the benefit
of CEW, and any of its successors and assigns, all information pertaining to the financial and
other terms of this Agreement, CFW’s site or product design, methods of operation, methods of
construction, power praduction or availability of the Windpower Facilities, and the like, whether
disclosed by CFW, and any of its successors and assigus, or discovered by Owner, unless such
information either (i) is in the public domain by reason of prior publication through no act or
omission of Owner or its employees or agents; (ii) was already known to Owner at the time of
discloswre and which Owner is free to use or disclose without breach of any obligation lo any
person or entity; or (iii) is necessary for disclosure of the obligations of this Agreement to any
subsequent Owner of the Property or Easement Property. Owner shall not use such information
for its own benefit, publish or otherwise disclose it to others, or permit its use by others for their
benefit or to the detriment of CFW, and any of its successors and assigns. Notwithstanding the
foregoing, Owner may disclose such information to Owner’s lenders, attorneys, accountants and
other personal financial advisors solely for use in connection with their representation of Owner
reparding this Agreement; or pursuant to lawful process, subpoena or court order requiring such
disclosure; provided Owner in making such disclosure advises the party receiving the
information of the confidentiality of the information and obtains the written agreement of said
party not to disclose the information, which agreement shall run to the benefit of and be

enforccable by CFW.

7. Short Form. Owner and CFW shall execute in recordable form and CFW shall
then record a short form of this Agreement satisfactory in form and substance to CFW and
Owner. Owner hereby consents Lo the recordation of the interest of a transferce in the Property.

8. Notices. All notices or other communications required or permitted by this
Agreement, including payments to Owner, shall be in writing and shall be deemed given when
personally delivered to Owner, CFW or CFW’s successors and assigns, or in lieu of such
personal service, five (5) days after deposit in the Uniled States mail, first class, postage prepaid,
certified; or the next business day if sent by reputable overnight courier, provided- receipt is
obtained and charges prepaid by the delivering party. Any notice shall be addressed as follows:

If to Owner: Angeis Coal Trust
Attn: Mark Blaisdell or designated person
Box 146
Cresson, PA 16631
Phone: (814) 736-8641

ifto CFW: Chestnut Flats Wind, LLC
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Qrne South Broad Street
20" Floor

Philadelphia, PA 19107
(215) 665-9810

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the manner provided in this paragraph.

9. Entire Agreement: Amendiments. This Apreement constitutes the entire agreement
between Owner and CFW respecting its subject matter. Any agreement, understanding or
representation respecting the Property, the Easctnent Property, this Agreement, the Option, the
Lease, the Easement, or any other matter refercnced herein not expressly set forth in this
Aggreement or a subsequent writing signed by both parties ts null and void. This Agreement shall
not be modified or amended except in a writing signed by both parties. No purported
modifications or amendments, iocluding without limitation any oral agreement (cven if
supported by new consideration), course of conduct or absence of a response {o a unilateral
‘conumunication, shall be binding on either party.

10.  Legal Matters. This Agreement shall be governed by and interprefed in
accardance with the laws of the State of Pennsylvania. If the parties are unable to resolve
amicably any dispute arising out of or in connection with this Agteement, they agree that such
dispute shall be resolved in the state courts located in the county in which the Property- is
situated.

11, Partial Invalidity. Should any provision of this Agreement be held, in a final and
unappealable decision by a court of competent jurisdiction, fo be either invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect, unimpaired
by the holding. Notwithstanding any other provision of this Agreement, the parties agree that in
no event shall the term of this Agreement be longer than the longest period permitted by
applicable law.

12, Tax Credits. 1f under applicable law the holder of a leaschold interest in the
nature of that held by CFW, or any successor or assign, under this Agreement becomes ineligible
for any lax credit, benefit or incentive for alternative energy expenditure established by any
local, state or federal government, then, at CFW’s option, Owner and CFW shall amend this
Agreement or replace it with a different instrument so as to convert CFW’s interest in the
Properly to a substantially similar interest that makes CFW eligible for such tax credit, benefit or
incenlive,

13.  Counterparts. This Agreement may be executed with counterpart signature pages
and in duplicate originals, cach of which shall be deemed an original, and all of which together
shall constitute a single instrument.

14, Apgreement Legal Review Fees. CFW shall reimburse Owners’ legal fees for
review of this Lease and Easement Agreement up lo One Thousand Dollars ($1,000).
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IN WITNESS WHEREOF, Owner and Chestnut Flats Wind have caused this Agreement
to be exceuled and delivered by their duly anthorized. representatives as of the Effective Date,

Chestnut Flals Wind, LLC. Angels Coal Trust
A Delaware limited liability company

By: mw L itk By: /d«// -—rﬁm&u

Is: Pre g idew™ Its: { I(U‘E:’h?e*

Dated ﬂ*g 27, 2oef Dated: A;Qn'l “f{f ADOCS
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STATE/COMMONWEALTH OF _Pennsylvania )

. ) SS.
COUNTY OF Cambria g )
On this 4th day of April , 2007, before me a notary public, the undersigned officer,

Erald P Neu : :

personally appearecﬁera +_Neugeba “To Blown to me (or satisfactorily proven) to be the
person whose name is subscribed to the within instrument, and acknowledged that he/she
execuled the same lor the purposes therein contained.

In witness whereof, I hereto set my hand and official geal.

L.@AI]"/Z?/M/A /f;,@ﬁf) . /lﬁ":f_

FOTARIAL SEAL
‘ CATHERINE 1, KERT, HOTARY PUBLIG .

: 0., CAMORIA COUNTY Notarv Public
AE&EC%S@_%FS%E%%REMHES SEPT. 5, 2009 Y
[SEAL}

My commission expires:
. - 7 °
STATE/COMMONWEALTH OF fﬂw&g lvdnos
X ) S8,
COUNTY OF f s )

2004, before me a notary public, (he undersigned officer,
to known to me (or satisfactorily proven) to be the
ithin instrument, and acknowledged that he/she

On this 27 day of M[%
personally appeared

R

{n witness whereof, | hereto set my hand and o Cial seai:.

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL
LILA DULANY, Nolary Public
Cily of Phitadelphia, Pflla, Cuung
ission Explres JiNUAR 8, 2011
7 ;

My commission expires:

&mm S 201
) f




STATE/COMMONWEALTH OF _{ﬁ]é’jﬂﬁglf W)

N ) S§.

COUNTY OF Phdclelphiy
On this 517 day of _M , 200 #, before me a notary public, the undersigned ofticer,
personally appeared  GLenN Sttt , who acknowledged himself to be the
Phesretent of Chestnut Flats Wind, LLC, a Delaware

limited liability company, and that he as such officer, being authorized to do so, executed the
foregoing instrument for the purpose therein contained by signing the name of the company by

himselfas  BLEVN _E S/bt/i?r‘i eV

4

In witness whereof, | hereto set my hand and officia

NOTARIAL S
%UM NY, Nota,

iphla, Ph
nalies in
SIOnCRET

C eannry 20
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

(A tax statement or other legal document which deseribes the parcel 1D #
and legal description MUST be attached for each leased parcel.)

PARCEL # DEED BOOK, VOLUMEIPAGB NUMBER TOWNSHIP COUNTY ACRES
14-3-10 16104324 Logan Blair 2107
14.-4-2 17747759 Logan Blair 125
3_1 -016-216.000 17651206 Gallitzin Cambria 8
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EXHIBIT B

DESCRIPTION OF WIND TURBINE AREA

Khapted b
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EXHIBIT 5

——

LEASE AND EASEMENT AGREEMENT

This Lease and Easement Agreement (this “Agreement”) is made, dated and effective as
of the date upon which this Agreement has been executed by both parties, as reflected on the
signature page of this Agreement (the “Effective Date”), between Angels Coal Trust
(“Owner”), and Gamesa Energy USA, LLC, a Delaware limited liability company (“GEUSA or
Lessce”) based on the following terms and conditions.

WHEREAS, Owner is the owner of certain real property located in the Township of
Portage, County of Cambria, Commonwealth of Pennsylvania as more particularly described
herein; and

WHEREAS, GEUSA is interested in acquiring easements and a lease over a portion of
Owner’s property for the installation, operation and maintenance of wind energy and related
facilities as particularly described herein;

WHEREAS, Owner previously has entered into a Wind Farm Cooperation Agreement
dated December 8" 2005 with GEUSA pursuant to which Owner agreed to cooperate with
Lessee in its Development Activities (as defined in Arficle 1.2) on such real property; and

WHEREAS Owner desires to grant an easement to GEUSA for wind energy development
purpases and fo grant an exclusive option to GEUSA to lease and acquire the caserments over
Qwner's property upon the terms and conditions provided herein.

NOW, THEREFORE, based on the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows.

ARTICLE I
WIND DEVELOPMENT EASEMENT

1. Easement. Owner hereby, as of the Effective Date, grants GEUSA this Land and
Easemeni Agreement for wind energy purposes on, up, over and across the real property of
Owner located in the County of Cambria, Commonwealth of Pennsylvania as more particularly
outlined and described on Exhibit A attached hereto, incorporated herein, and made a part hereof

by this reference, which has been approved by the Owner and GEUSA (the “Property”), which

1
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comprises part or ail of the property owned by Ownor as described on Exhibit A (the “Easement
Property™) (the “Wind Dovelopment Eagement”), GUEUSA shall have the exclusive right 10
convert o energy all of the wind resources on, up, over or across the Rasement Froperty, Any
obstruction to the fiee Now of the wind is prohibited throughout the entire area of the Eangemaent
Propurly, which shall consist horizontally three hundred sixty degrees (360%) from any point
where any of the Windpower Facilities (as defined in Article H1.2) are or may be located at any
Gme and from time to thme (each sneh location referred to as a “Site”) and for a distance from
each Site o the boundaries of the Essement Proporty, together vertically through all space
laeaied shove the surface of the Easoment Property, that 1s, one hundred eighty degrees (180°) or
such preater number or pumbers of degrees as may be necessary 10 extend from cach point on
and along & line drawn along the swiface from each point along the extertor boundary of the’
Essement Property through each Site to each point and on. and along such line to the opposite
exterior boundary of the Basement Property, Structures and Improvements located on the
Easement Property as of the Effective Date shall be allowed to remain, insofar as they do not
intorfera with (GEUSA's rights hereunder. Owmer may not (5} place or plant any trees or (ii) place
or bulld any struotures or improvéments on the Basement Property after the Effective Date which
may, in GEUSA's sole judgment, impede or interfere with the flow of wind to any Site or
Windpower Facility, unless Qwner has received written approval from GRUSA for uny such
tress, strocture or improvement,

2, Access 1o Easement Property, (FEUSA shall have the right to enter (ho Easement
froperty for purposes of installing and maintaining mereorological measuring equipment and -
conducting such other tests, studies, lnspections, surveys, end soil or other analysis ag GEUSA
deems advisable or necessary (“Development Activittes™), Owner shall codperate with GEUSA
in such offorts and make available 1o GEUSA. for inspection, coples of all field viling surveys,
plans and other such records of Owner only ag such information relates directly to the proposed
Windpower Hacilities,

3 Owner's Reservation of Rights. Owner hereby reserves and retains certaln
ownership rights 1o utilize the said Lease and Hasement Property for purposes which are not in
divect or in indircet conflict with the provisions set forth in Article HI paragreph 2 of this
Agresment, :

4. Consideration _for Fasement. In consideration for this Wind Developmeni
{asement, GEUSA shall pay Owner One Dollar ($1.00) and other good and valuable
comsideration, the receipt and sufficiency of which is hereby acknowledged by Owner.

5, Duration of Basement, Unless GRUSA terminates the Wind Development,
Basement, which it mey do at any time, the Wind Dovelopment Easement shall be in fores until
it expires on the later of the last day of the Option to Lense or Option to Ancillary Vacilities
Easemens (as defined both in Article 11 below) or the last duy of the Lease (us defined in Article
I1I below) or the Ancillary Facllities Easement (as dofined in Articls TV below), including any
rencwals, if npplicable. The Wind Development Easement shall run with the Fasement Property.

6 Cooperation Regerding Utility Basements, Ownex understands and acknowledges
that the Windpower Facilities must he interconnceted to the network or grid of the loeal
electrical public utility, and that such interconnection may require ensements from Owner to the
utility for access, tansmission, facilities, or the like. Owner agrees to negotiate in good fuith
with such ntility and reasonably cooperate for the purposc of effecting such interconnection,

2..




ARTICLE IT

OPTION TO
LEASE AND/OR
ACQUIRE ANCILLARY FACILITIES EASEMENT

1. Option to Lease and Option to Acquire Ancillary Facilities Fasement, As of the
Effective Date, Owner hereby grants GEUSA an exclusive option (“Option™) during the Option
Period (as defined below) to (a) lease the Property (or a portion thereof); and/or (b) acquire an
Ancillary Facilitics Basement (as defined in Article TV.1.) (“Ancillary Facilities Easement” and
together with the Wind Development Easement, the “Easements™), on the Easement Property.
During the Option Period (as defined in Article 112 below), GEUSA also shall have the exclusive
right to study the feasibility of wind energy conversion on the Property.

2. Term of Oplion. Subject to the terms of this Agresment, this Option shall be for a
term commencing on the Effective Date and continuing for up to five (5) years (the “Option
Period™),

3. Consideration for Option. As consideration for the Option and the grant of
Rasements and Lease, GEUSA shall pay Owner Four Thousand Seven Hundred Fifty Thousand ; .
Dollars {§4,750.00) (“Option Paywent") within thirty (30) days of the both parties executing
the Agreement, Such Option Payment shall be full payment for the period of (f} the remainder of
the calendar month in which the Effective Date occurs, and (if) the next succeeding twenty-four
(24) consecutive calendar months, _

4. Continuation of Option Period. GEUSA shall have the exclusive tight to continue
the Option Period for up to three (3) additional one-year terms, As consideration for each one-
year term, GEUSA shall pay Owner Five Hundred Dollars ($500.00) (“Additional Option
Payment”) prior to the end of the then-current Option Period; provided, that GEUSA shall have
thirty (30) days after the end of the then-current Option Period to cure any failure to make any
Additional Option Payment. Making such Additional Option Payment shall extend the Option
Period as if the same had been continuously in effect.

5. ' Exercise of Option. GEUSA shall exercise its Option by written notice to Ownet
{“Option Notice™) at any time prior to the termination of the Option Period, and shall be deemed
timely if personally delivered or postmarked on or before the first business day after the
termination of the Option Period (“Expiration Date”), The term of the Lease and Ancillary
Facilities Easement shall commence (i) with regard to the Lease on the date such Option Notice
is given, or such other date within the then-current Option Period as GEUSA may speeify in such
notice (the “Lease Effective Date™), and (il) with regard to the Ancillary Facilitios Easement on
the date such Option Notice is given, or such other date within the then-current Option Period as
. GEUSA may specify in such notice {the “Ancillary Facilities Easement Effective Date”),

6, Option Termination. Peyments to extend the Option Period will discontinue on the
earlier of the date on which the Option is exercised or termination of this Agreement, GEUSA,
at its sole discretion, shall have the right to discontinue such payments at any time during the
Option Period with a thirty (30) day writien notice to Ovwner, at which time this Option shall

3




FROM 1 JOSEPH AMBRISCO PUBLIC ACCT FAX ND. :814-472-5509 Jun, B4 2008 @3:56PM * P3

1
K
H
i

terminate. If this option shall lapse or is otherwise terminated by GRUSA, neither party shall
have any further obligation or liability to the other regarding such Option, .

ARTICLE IIT
LEASE

1. Leasgs, If GEUSA exercises its option to lease the Property pursusnt to Article TT,
Owner shall lease 10 GEUSA the Property (the “Lease™), and GEUSA shall have the exclusive
right to use the property for wind energy purposes, GEUSA sball pay to Owner the umounts set
forth in Sections 6 (i), 6 (ii), and 6 (iil) of this Article 11,

2, Purpose of Lease. The Lease is solely and exclusively for wind cnergy purposes,
and GEUSA shull have the exclusive right 1o use the Property for wind energy purposes. [or
purposes of this Agreement, wind energy purposes means converting wind energy into electrical
energy, collecting and transmitting the electrical encrgy so converted, with any and all aotivities
related thereto (the “Facility Activities”), including, without limitation, (a) determining the
foasibility of wind energy conversion and other power gencration on the Property, including
studies of wind spoed, wind direction aud other meteorological data and extracting soil samples;
{b) erecting, conytructing, reconstructing, installing, using, replacing, relocating and removing
{rom time to time, and maintaining and operating, wind turbines, overhead and underground
electrical cables, (“Eleetrical Cables”) overhead and underground communications lines
(“Telecommunication Cnbles”, and together with Eleotrical Cables, the “Cables”), electric -
wansformers, eneigy storage facilities, telecommunications equipmenl, power generation
facllities w0 be operated in conjunction with Jarge wind twbine installations, roads, fences,
weteorological towers and wind measwrement equipmens, and other favilitios uod equipment
associated with or operated in conjunction with large wind turbine installations (collectively the
“Windpower Facilities”) on the Property; (¢) a major physical overhaut (Including removal and
replacement) of any then existing Windpower Facilities on the Property such that a pew or
modified permit or power purchase agreement nr finuncing related therewith s nevessary
(“Repowering™) and (d) undertaking sny other activities, whether undertaken by GUUSA or a
fhivd party suthorized by GEUSA, that GEUSA reasonably determines are necossary, usefil or
approprinte, including any media, development, testing, resenrch or demonstration activities,
which (iHUS A reasonably determinos are nacessary for the Fucitity Activities, to accomplish any
of the foregoing, including, without imitation: '

) the right of Tngress to and egress from the Windpower Faciilties (whether located
on the Property, on adjacent property or elsewhere) over and across the Property by
means of roads and lanes thereon if existing, or otherwise by such voute or routes as
GEUSA may construct from time to time (“Access Rights”); and,

(i) the right to etect, construct, reconstruet, replace, relocats, remove, meintain,
operate and use the following from time fo time in connection with the Windpower
Facilities: (2) a line or lines of towers, with such wires and cables s from time to time

- are suspended therefrom; provided that such line ot lines or towers and wives and/or
cablos shall be permitied only within the houndaries of public utility easemeni(s) or
public rights of way unless Owner ntherwise expressly agrees in writing, and (b) all
nocossary and proper foundations, foolings, crossarms and other appliunoes and fixtures
for use in conncetion with said towers, wires and cables on, along and in the Property;
and :




|

(iii) the right to film or record (including Internet) for an)'r publicity or marketing or
rescarch or any other purpose related to the Windpower Facilities,

3. Relocation of Windpower Facilities. GEUSA may change the proposed location
of any of the Windpower Facilities by up to fifty (50) lineal meters from their initially proposed
location in connection with the initial installation of the Windpower Facilities (with. a
corresponding adjustment in the Property configuration if necessary to preserve substantially
equivalent access/egress to and from, setbacks and continuity of the Windpower Facilities) so
jong as the alignment and placement of such relocated item or items are substantially in
conformity with the Property configuration and such relocation would not require the adjustment
of the boundary of the Property by more than fifty (50) meters (measured at right angles to the
original line). If relocation of proposed Windpower Facilities is deemed necessary or desirable
by GRUSA, the parties shall reasonably cooperate to equitably adjust the boundaries and
configuration of the Property to accommodate such relocation. If GEUSA desires to change the
location of installed Windpower Facilities outside of the boundaries of the then established
Property configuration, GEUSA may do so only with Owner’s priot writien consent, which shall
not be unreasonably delayed, conditioned or withheld, GEUSA may change the proposed
location of any of the Windpower Facilities within the Property at any time if such change does
not require any change in the configuration of the Property. GEUSA will provide Owner with
site plan showing locations of all roads and Cables on the Property for Owners approval, such
apptoval not to be unreasonably withheld.

1

4. Term of Lease. The term of the Lease shall be Tvs}enty (20) years from the Lease
Effective Date (the “Initial Term”).

5. Option to Renew, GEUSA and any of its successors and assigns shall have the
right to extend the term of the Lease as provided in this paragraph. GEUSA and any of its
successors or assigns may, by notice to Owner no later than thirty (30) days prior to the
expiration of the Initial Term, elect to extend this Agreement for an additional five (35) year
period commencing upon the expiration of the Initlal Term (the “First Renmewal Term),
Similarly, GEUSA and any Tenant or Assignee may, by notice to Owner no later than thirty (30)
days prior to the explration of the First Renewal Term, elect to extend this Agreement for an
additional five {5) year period commencing upon the expiration of the First Renewal Term (the
“Second Renewal Term”). With tespect to each extension of the term of this Agreement,
Owner and GEUSA shall execute in recordable form under Pennsylvania law and GEUSA shall
then record a memorandum evidencing the extension, satisfactory in form and substance fo
GEUSA. ,

6. New Lease. If, at any time during the terni of this Agreement, GEUSA deems it
to be necessary or desirable to meet legal or regulatory requirements, GEUSA may request that
Owner amend this Lease or re-execute a new Lease substantially in the form of this Lease with a
term equal to the remaining term of this Lease remaining as of the date of execution of the new
lease, and Owner shall execute and enter into the new lease with GEUSA or its designes;
provided, however, that no such amendment or new Lease will impair any-of Owner's rights
under this Agresment or substantially increase the burdens or obligations of Owner hersunder.

Rental, In consideration of the Lease, GEUSA will pay Owner the following:
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Date"), GEUSA shall pay to Owner opérating’ fees of the grenter of Three Thonsand
Dollary ($3,000) per megawatt of installed capacity on the property or three percent (3%)
of the gross revenue paid to GEUSA by the off-inking entity for electricity generated
from Windpower Pucilitics on the Property (Operating Fees”). One half of the
Overating Fees shall be paid within thirty (30) days of the Operations Date and the on
cach subsequent anniversury, The sccond half of the Qperating Fees shall be paid 180
days afier the Operations Dare and {80 days after cach subscquent ammiversary of the
Onerations Date,

(i) Adijustrpent. The Three Thousend Dollars ($3,000) will be adjusted for
infjation s0 as to provide to Owner for each year of the Lease an annual rent equal to the
purchasing power of the annual rent during the month of the Lease Effective Date, which
shall be the “base month.” The corresponding month In each subsequent year of the
Lease shall be the “anniversary month,” The adjustment shall be determined using the
Consumer Price Index — All Urban Consumers — U.8, City Average ("CPI-U"), as
published by the 1.5, Bureau of Labor Statistics, If the CPI-U for an anniversary month
shall exceed the CPI1-U for the base month, then the annual rent for the ensuing year of .
the Lease shall be increased by the percentage by which the CPI-U for such anniversary
month exceeds the CPI-U for the base month, In the event the CPI-U shall hereafter be
converted to a different standurd reference base or otherwise ravised, the determination of
any Increnge in the annual rent shal) be made with use of such convergion factor, formula
or table for converting the CPI-U as may be published by the U.8, Burcau of Labor
Statistics or, if nof so published by the U.8. Burean of Labor Statistlos, then with the use
of such conversion factor, formula or table for converting the CPT-U as may be published
by a nationally recognized publisher of similar statistical information, Ttthe CPI-UJ ghall
no longer be published then, for purposes of determining the annual rent there shall be
substituted for the CPI-UJ such other index as Owner and GEUSA shall agree upon,
Thirty (30} days following the first anniversary of each subsequent snniversary of the
Operations Date, GEUSA shall provide Owner an accounting of the revenue, generated
durlng the previous year and shall also pay the Owner the difference between the three
percent (3%) of gross revenue and the Three Thousand Dollars ($3,000) minimum

" payment,

(ii1) Fees During Construetion Pexlad, Yor each year of the Lease from the Lease
Effective Date through the Opevations Date GEUSA shall pay to the Owner an annual fee
equal to Two Thousand Dellars ($2,000) per Megawatt (MW) of wind turbine generation
ecapacity proposed on the Property, per the agreed-to site plan, One-half of such payment
shall be due within thirty (30} days of the Lease Effective Date and the remaining balance
shall be due the sooner of the Operations date or the first anniversary of the Lease
Effective Date. Subsaquent payments shall be made on each anniversary of the Lease
Fiffeetive Date umnil the sarlier of the Operations Date or the termination of this
Agresment. Payment adjustments stemming from changes made to installed capacity
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during the construction phase shall be accounted for on the neatest subsequent
anniversary date.

7. Ownershin of the Windpower Facilities, Qwner shall have no ownexship or other
interest in any of the Windpower Facilities installed on the Property, and GEUSA may remove
any ot all of the Windpower Facilities at any time. Ovmer disclaims, waives and releases any
claim that the Windpower Facilities constitute fixtures, regardless of how the Windpower
Facilities are affixed to the Property.

8. Taxes. GEUSA shall pay any increase in the real property taxes levied against the
Property as a result of the installation of the Windpower Facilities on the Property including any
reclassification of the Property as a result of the Windpower Facilities or this Agreement.
GEUSA shall not be liable for taxes attributable to facilities installed by Owner or others on the
Property, or to any increase in the underlying value of the Property itself, It Is a condition
precedent to Owner's right to payment or reimbursement of any such increased taxes hereunder
that Owner submit the real property tax bill to GEUSA within six (6) months after Owner
seceives the bill from the taxing authority, Owner shall, if requested by GEUSA, cooperate with
GEUSA in effecting an allocation of the taxes owed each by Qwmer and GEUSA for the

Property.

9, Utilities. GEUSA shall pay for all electrical and telephone/communication -

facilities furnished to the Windpower Facilities.
10,  Termination.

) GEUSA’s Right to Terminate. GEUSA, and its successors and assigns,
shall have the right to terminate the Lease as to all or any part of the Property at any time,
effective upon thirty (30) days written notice to Owner. If such termination is as to only
part of the Property, this Agreement shall remain in effect as to the remainder of the
Property. In the event of a partial termination, GEUSA and Owner shall execute a new
Memorandum of Lease in recordable form evidencing the change in Property subject to
the Lease,

(i)  Owner’s Right to Terminate. Except as qualified by Article V, Section 4,
Owmer shall have the right to terminate the Lease only if (a) a material default in the
performance of GEUSA’s obligations under this Agreement shall have oceurred and
remains uncured, or (b) unless otherwise agreed by Owner and GEUSA, GEUSA or its
successor and/or assigns have not achieved the Operations Date on or before the third
anniversary of the Lease Effective Date, Ovmer must simultaneously notify GEUSA, any
successor and/or assign, and all Leasehold Mortgagees (as later defined) in writing of the
default, which notice shall set forth in reasonable detail the facts pertaining to the defauft
and specify the method of cure, GEUSA shall have the right to remedy the default within
ninety (90) days of the date of GEUSA’s receipt of notice of defauit from Owner, or, if
cure will take longer than ninety (90) days GEUSA shall have such additiona) period of
time, not to exceed one hundred eighty (180) days in order to remedy such default,
provided that GEUSA must promptly undertake the cure within the relevant time period
and thereafter diligently prosecute the cure to completion.
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(iif)  Effect of Tenminatign, Upon termination of the Lease, whother as to the
eniive Property or only as to part, GHUSA shall upon written request by Owner, exocuts
and recovd a quitelaim deed to QOwner of all of GEUSA’s right, titte and interest in and to
the Property, or io that part thereof us 1o which the Lease has been terminated, exslusive
of the Windpower Facilities thereon and any continuing easement or right establishod
pursuant to this Agreement to survive the Lease term,

11, Suceessors ang Assigns. The Lease shall burden the Property and shall run with
the land. The Lease shall inure to the benefit of and be binding upon Owner and GEUSA and
their regpective heirs, tranaferees, successors and assigns, and all persons claiming under ther,

ARTICLE IV
ANCILLARY FACILITIES EASEMENT

1. Easgment, If GBUSA exercises its option to acquire an Anocillary Facilities Easement
ipursugnt 1o Article I, Owner shall grant the ensement to GEUSA on the terms set forth in this
Article TV for the pwpose of permitting GRUSA. to install,, operate and mainlain eertain
Windpower Facilities other than jarge wind turbine extensions such ag cables, roads, fences and
telated items which are required as part of Windpower Facilities at other Sites (the "Ancillary
Facilities"), GEUSA shall pay to Owner the amomis set forth in Sections 7 of this Article IV,
Owner may not obstvuot GEUSA's use-and access to the Rasement Property after the elfective :
dute of the Ancillary Facilities Easement, nmlags Owner has rcccwed written approval [fom
GEUSA for any such frees, structure or improvement,

2. Purpose of Ancillary Facilities Easement. The Ancillary Facilities Easement is solely
and exclusively for purposes of running Cables, installing fonces, roads and similar fucilities
through the Property, and GEUSA shall have the exclusive right to use the Property for such
Anciilary Facilities. For purposes of this Arficle IV, this easement shall permit GRUSA fo (2)
determine the most feasible route within the Property for Cables, including surveys and
extracting so0il samples, roads and fences; (b) erecting, constructing, reconstructing, installing,
using, replacing, relocnting and removing from time to (hne, and maioteining and opevating
Ancillary Facllities on the Property; (¢) a major physical overhanl (Including removal and
roplacement) of any then existing Ancillary Facilities on the Property such that a new or
moditied permit or power purchase agrecment or financing related therewith is necessary and (d)
undertaking any other actlvities, whether undertaken by GEUSA or & third party authorized by
GEUSA, that GEUSA reasonably determines are necessary, useful or approprinte, including any
media, development, testing, research or demonstration activities, which GEUSA reasonubly
determines are necessary for the Anciltary Facilities Easement, lo accomplish any of the
Toregoing, including, without Himitation: ‘

(i)  the right of ingress fo und egress from the Ancillary Facillties (whether located on
the Property, on adjacent property or elsewhers) over and actoss the Property by means
of roads and lanes thereon if existing, or otherwise by such route or routes as GLUSA
may construct from time to {ime (“Ancillary Faeilitios Rights™); and,

(i the right to erect, construet, raconstruet, replace, relocate, remove, maintain,
operate and use the following from time to time in connection with the Ancillary
Facilities: {8) a line or linss of Cables as from time to time are suspended thersfrom,




_' \

and/or underground Cables, as necessary for the distribution and/or transmission of
electricity or communications; and

(i)  the right fo film or record (including Internet) for any publicity or marketing or
research or any other purpose related to the Ancillary Facilities.

3. Relocation of Certain Ancillary Facilitics. GEUSA may change the proposed
Jocation of any of the Ancillary Facilities by up to fifty (50) lineal meters from their initially
proposed location in connection with the initial instailation of the Cables (with a corresponding
adjustment in the Property configuration if necessary to preserve substantially equivalent
access/egress fo and from, setbacks and confinuity of the Ancillary Facilities) so long as the
alignment and placement of such relocated item or items are substantially in conformity with the
Propesty configuration and such relocation would not require the adjustment of the boundary of
the Property by more than fifty (50) meters (measured at right angles to the original line). If
relocation of proposed Ancillary Facilities is deemed necessary or desirable by GEUSA, the
parties shall reasonably cooperate to equitably adjust the boundaries and configuration of the
Property to accommodate such relocation. If GBUSA desires to change the location of installed
Anoillary Facilities outside of the boundaries of the then established Property configuration,
GEUSA may do so only with Owner’s prior written consent, which shall’hot be unreasonably
delayed, conditioned or withheld, GHUSA may change the proposed location of any of the
cables within the Property at any iime if such change does not require any change in the
configuration of the Property. GEUSA will provide Owner with site plan showing locations of: -
all roads and Cables on the Property for Owners approval, such approval not to be unreasonably
withheld, '

4. Term of Ancillary Facilities Hasement. The term of the Ancillary Facilities
Basement shall commence on the Ancillary Facilities Hasement Effective Date (as defined in
Article I11,5), The term of the Ancillary Facilities Basement shall be_twenty (20) years from the
Anchlary Facilities Basement Effective Date (the “Easement Initial Term™).

5. Option to Renew, GEUSA and any of its successors and assigns shail have the
right to extend the term of the Ancillary Facilities Hasement as provided in this paragraph,
GEUSA and any of its successors or assigns may, by notice to Owner no later than thirty (30)
days prior to the expiration of the Initial Term, eleet to extend this Agreement for an additional
five (5) year period commencing upon the éxpiration of the Initial Term (the “Easement First
Renewal Term”). Similarly, GEUSA and any Tenant or Assipnee may, by notice to Owner no_
ater than thirty (30) days priot o the expiration of the Easement First Renewal Term, slect to’
extend this Agreement for an additional five (5) year period cornmencing upon the expiration of
the Easement First Renewal Term (the “Easement Second Renewal Term™), With respect to
cach extension of the term of this Agreement, Owner and GBUSA shall execute in recordable
form under State law set forth in Article V.10 below and (JBUSA shall then record a
memorandum evidencing the extension, satisfactory in form and substance to GRUSA.

6, New Ancillary Facilities Basement If, at any time during the term of this
Agreement, GEUSA deems it to be necessary or desirable to meet legal or regulatory
requirements, GEUSA may request that Owner amend this Ancillary Facilities Easement or re-
execute a new Anciliary Facilities Easement substantially in the form of this Ancillary Facilitios
Fasement with a term equal to the remaining term of this Ancillary Facilities Easement
‘remaining as of the date of execution of the new ancillary facilities easement, and Owner shall
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execuie and enter ipto the new ancillary faollities vasement with 'GEUSA or ita designee;
provided, however, that no such amendment or new Bagement will impelr any of Owner's vights
under this Agreement or substantially inereass the purdens or obligations of Ownet herevndet.

1. Rental. Tn consideration of the Ancillary Faoilities Basement, GEUSA. will pay
Owner 82,000 (Two Thousand Dollars) on an annual basis, with GIEUSA making the first sueh
payment within thinty (30) days of the Ancillary ¥acilities Fasement Effeotive Date, and annually
thereafter, with such sueceeding unnual payments to bo paid within thirty (30) days of the
upnlversary of the Ancillary Facilitics Basement Bffective Date.

i 8. Ownership of the Ancillary Facilities. Owner shall have no ownership or other
intorest in any of the Ancillary Facilities {nstalled on the Property to the extent permitted by law,
ahd GEUSA may renove any or all of the Anefllary Facilities at any time, Owner diseluims,
walves and releases any claim that the Aneillary Facilitios gonstitue fixtares, regardless of how
the Anciltary Facliities are uffixed to the Property. :

_ 9 Duty of Cocparation. Owner shall cnoperate with GRUSA and make available 10
GRUSA fur inspection, copios of all fleld tiling sarveys, plans and other such reoords of Owner
only as such informatlon relates direetly to the proposed Ancillary Facilities, \

i

10, Taxes. GEUSA shall pay any increase in the real property texes levied ngainst the
Property s 2 result of the installation of the Ancillary Facilities on the Propexty including any
reclassification of the Property as a result of the Anoillary Facilities or this Apreemeont. GRUSA
shall not be liable for taxes attributable to facitities installed by Owner or others on the Property,
or to any increase in the underlying value of the Property itself, Itisa condition precedent to
Owmer's right to payment or reimbursement of any such increased taxes hereunder that Qwner
submit the seal property tax bill to GEUSA within six {6) months after Owner receives the bill
from the taxing authority. Owner shall, If iequested by GRUSA, cooperate- with GEUSA in

~ affecting an allocation of the taxes owed each by Owner and GEUSA for the Property.

1. Uilities. GHUSA shall pay for all eloctrical and telephone/communication
facilities furnished to the Ancillary Facilities. '

12.  Termination,

()  OBUSA’s Right (v Terminate. GEUSA, and its suceessors and assigns,
shall have the right to terminate the Ancillary Facilities fasement as to atl or any part of
the Property at any lime, effective upon thirty (30) days writien notice o Owner. If such
termination is as to only part of the Property, this Agreement shall remaln in effect as 1o
the remuinder of fhe Property, In the event of a partial termination, GEUSA and Owner
shall exeoute a new Memorandum of Ancillary Facilitics Fasoment in'recordable form
evidencing the change In Property subjeot to the Ancillary Faoilities Basement, '

(iy  Qwaer's Right to Terminate. Fxcept as qualified by Artcte V, Section 4,
Owner shall have the right to terminate the Ancillary Facilities Easement only f (a) &
material default in the performance of GEUSA's obligatlons wnder this Agreement shall
have occurred and remains uncured, or (b) wnless otherwise apreed by Owner and
GTIUSA, or M successarg and/or assigns have not achievad the Operations Date on or
bofare the third anniversary of the Easement Effective Date, '

10
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(i) Effect of Termination, Upon termination of the Ancillary Facilities
Easement, whether as to the entire Property or only as to part, GEUSA shall upon written
request by Owner, execute and record a quitelaim deed to Owner of all of GEUSA’s
right, title and interest in and to the Property, or to that part thereof as to which the Lease
has been terminated, exclusive of the Ancillary Facilities Easement thereon and any
continuing easement or right established pursuant to this Apreement to survive the
Anciflary Facilities Easement term,

13,  Successors and Assigns. The Ancillary Faclities Easement shall burden the
Property and shall run with the land. The Ancillary Facilities Easement shall inure to the benefit
of and be binding vpon Owner and GEUSA and their respective heirs, transferees, successors and
assigns, and all persons claiming under them.

14.  Owner’s Reservation of Rights. Owner hereby reserves and retains cerfain
ownership rights 1o utilize the said Lease and Easement Property for purposes which are not in
direct or in indirect conflict with the provisions set forth in Article 1II paragraph 2 of this
Agreement, )

, 15.  Cooperation Regarding Utility Basements. Owner understands and acknowledges
that the Cabling may be interconnected to the network or grid of the local electrical public utility,
and that such interconnection may require easements from Owner to the utility for access,
transrnission, facilities, or the like. Owner agrees 1o negotiate in good faith with such utility and
reasonably cooperate for the purpose of effecting such interconnection, '

ARTICLE V
MISCELLANEOQUS TERMS

-1 GEUSA’s Representations, Warranties aud Covenants. ~ GEUSA hereby
represents, wartants and covenants to Ownes that:

{H Owner Activities. GEUSA shall make reasonable efforts not to disturb
Owner's activities on the Easement Propsrty to the extent such are consistent with
GEUSA’s rights under this Agreement, GEUSA shall share with Owner its site
development plan prior to construction, showing Owner the proposed location of wind
turbines, roads and electric power lines, before making its final decisions as to location of
roads and power lines on the Property. Upon request of Owner, GEUSA shall post the
access roads it constructs going to the Windpower Facilities as being privale roads only
for use by personnel in connection with the Windpower Facilities, Owner may use or
cross such roads to the extent it does not interfere with GEUSA’s rights under this
Agreement,

(i)  Insurance. GEUSA shall, at its expense, maintain a broad form
comptehensive coverage policy of public liability insurance insuring GEUSA and Owner
against loss or liability caused by the Windpower Facilities and GEUSA’s use of the
Property under the Lease, the Wind Development Hasement or the Ancillary Facilities
Easement, in an amount not less than Three Million Dollars ($3,000,000.00) of combined
single limit coverage per ocourrence, accident or incident, which has a commercially
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reasonable deductible. Certificates of such insurance shall be' provided to Owner at
Owmer's written request.

iy Indemnity. GEUSA will indemnify Owner against liability for physieal
damage to Property and for physical injuries or death to Owner, Owner’s property of the
public, to the extent caused by GEUSA’s construction, operation or removal of the
Windpower Facilities on the Property, The reforence to property damage in the
preceding senience does not include losses of rent, business oppoviunities, losses in value,
profits and the like that may resnlt from Windpower Facilities” instailation and operation
and Owner's loss of use of the portion of the Property occupied by the Windpower
Pacilities pursuant to this -Agreement. Owmer puthorizes GIUSA to tuke rcasonsble
safety measures 1o reduce the risk of damage to the Windpower Fueiiities or the risk that
the Windpower Facilities will cause damage, injury or death to people, fivestock, other
npmuls and property. GEUSA may consirvot fencing eround the perimeter of the
Windpower Pacilitles as GEUSA may decyn necessary or appropriate fo secure or enclose
the same and take other security precautions If it Is delermined by GEUSA, in ils sole
discrevion, that such fencing andfor securify measures will reduce such risks of damage,
death or injury without unduly burdening Owner's use of the EBasement Proparty, The
expense for any and all feneing constructed by (FEUSA, or other gecurity measures taken
by GEUSA, shall be bome solely by GEUSA, '

(iv) - Requirements of Gavernmental Agencies, GEUSA, at its expense, ghall .
somply In all material respects with laws, ordinances, statutos, ordera and regulations of

any governmental agency npplicable to the Windpower Facilities. GRUSA shall have the
right in its sole discretion, to apply for rezoning of the Proporty, seek amendments or
revisions to applicable zoning and wind use ordinances, statutes and regulations, and to
comest by uppropriate legal proceedings, bronght in the name of GIIUSA, Qwner, or in
the names of both GEUSA and Ovmer whore-appropriate or required, the validity or
applicability to the Property ot the Windpower Facilities of any law, ordinance, statute,
order, regulation, property assessment or the like now or hereafter made or issued by any
faderal, state, county, local ot other goveramental agenoy Or entity. Owmer shall
coopevate In cvery reasonable way in such contest, at 1o out-of-pocket expense to Owner.
Any such contesl or progesding, including any maintained in the name of Owner, ghall be
controlled and directed by GEUSA, but GEUSA shall protect Owner from GHUSA’s
faiture 10 observe or comply during the contast with the contested law, ordinance, stwinie,
order, regulation or property assessment.

(v)  Constmction Liens. GEUSA shall keep the Property and Easement
Property free and clear of all liens and olaims of liens for labor and services performed
on, and materials, supplies or equipment furnished to, the Property in connection with the
installation and operation of Windpower Facilitics on the Property pursuant to fhe
Agreement; pravided, however, that GHUSA may conlest any such lien by appropriate
proceedings the pendency of which shall operate to sty enforeement of any such lien
against the Property. Without limiting the foregoing, GRUSA may sottle any such Hen on.
sermus it deeras satisfactory In its sole discrefion so long as sach settlement results in the
removal of such lien from the Property or Easement Property purstiant to applicable law,

iy Hazurdous Maierfals, GEUSA - shall not violate, and shall indemnlify
Owner against any violation by GEUSA or GRUSA’s sgents or contractors of, my
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federal, state or local faw, ordinance or regulation relating to the'generation, manufacture,
-production, use, storage, release or threatened release, discharge, disposal, transportation
or presence of any substance, material or waste which ts now or hereafter classified as

hazardous or toxic,jor which s regulated under current or future federal, state or local
environmental laws or regulations, on or under the Praperty.

- (vil) Removal of Facilitics. Within six (6) months from the expiration or
termination of all rights under this Agreement, GEUSA shall remove all Windpower
Facilities, including foundations, to a depth of seventy two (72) inches below grade, shall
make commercially reasonable efforts to retorn the surface substantially to. its condition
prior to construction of the Windpower Tacilitios and GEUSA’s access rights shall
continue for such period, If GEUSA fails to remove any of the Windpower Facilities
within the required time period, such Windpower Facilities shall be considered
abandoned by GEUSA snd Owner may remove these Windpower Facilities from the
Property and dispose of them in its sole discretion without notice or liability to GEUSA.
In the event GEUSA fails to remove any Windpower Facilities as required, and Owner
removes such Windpower Facilities at Owner’s expeuse, GEUSA shall reimburse Owner
for the reasonable costs of removing those Windpower Facilities as required by this
Agreement, less any salvage value received by Owner, within forty five (45) days after
receipt of an invoice from Owner.

{a)  As to security for the cost of decommissioning, demolishing and removal . .

of the improvements, Owner will accept the security posted by GEUSA with any
Township in which the Property is located so long as Owrer is specifically named
as an obligee in said security, specifically for the Windpower Facilities located on
the Property, and so long as said security is in a form and in an amount
satisfactory to Owner. Owmer's approval of same shall not be unreasohably
withheld. '

(viti) Crop Damags. The parties anticipate and acknowledge that Owner-may
suffer damage to crops, tile, fences, and other property or imptovements on the Easement
Property during GEUSA’s construction of the Windpower Facilities on the Property,
GEUSA shall pay Owmer fair compensation for any such losses or damage, and, if the
parties capnot reach agreement as to an amount which would constitute fair
compensation, the issue shall be submitted to arbitration before the applicable regional
office of the American Arbitration Association, or any other arbitrator mutually agreed to
by the parties. After construction is complete, (GEUSA shall not be responsible for any
losses of income, rent, business opportunities, profits or other losses arising out of
Owmer's inability to grow crops or otherwise use the Property.

(ix)  Timber Removal and Damapge. Prior to the Lease Effective Date GEUSA
will submii to Owner a site plan of the area on the Property that will require tree clearing,
Upon receipt of the site plan, Owner will have 60 days to remove all frees to the
satisfaction of GEUSA. If Owner fails to remove all trees within 60 days, GEUSA shall
perform such tree removal with the method of timber removal determined at the sole
discretion of GEUSA. If GEUSA realizes any revenue from such tree rernoval on the
Property net of costs to remove and transpott {rees (“Net Tree Removal Revenue”),
GEUSA shall remit payment in the amount of the Net Tree Removal Revenue to Owner
within 60 days of removal of the trees. . The parties anficipate and acknowledge that
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Owner may sulfer damage to wees on the Easement Property dwing GEUSA's
construction of the Windpower Facilities on the Property, GEUSA shall pay Owner fair
compensation in the amount of the present value of any such damage based on a mutually
agreed to, pro-rated, per acre value, If such value cannot bo determined, Owner and
GEUSA may equally share the osts of & third party consnltunt to determine such value.
After construction of Windpower Facilities is complate, GEUSA. shall not be responsible
for any losses of income, rent, business opportunitics, profits or other losses arising out of
Owner's inability to grow, cultivats and cut trees or timber or otherwise use the
Property. Except for areas covered by the above-ground Windpower Facilities such as
roads, crans pads and the tower, GIIUSA shall, plant red oak whips, similar trees or other
flota on a one hundrad foot grid pattem, or in @ manner mutually agreed epon by GEUSA
and Owner, on disturbed areas.

(x)  Conservation Programs. To tho extent GEUSA's installation or
construction of the Windpower Facilities requiras the removal of any of the Property
from participation in the Conservation Reserve Program or similar program in which it
was emolled and qualified at the time GEIUISA’s applicable installation or gonstruction
began at such site, and Owmer incurs any penalties or relmburssment obligations to the
government agency administering the program related to the perlod after disqualification
ag a consequence, GEUSA agrees 1o reimburse Owner the amount of sugh penalties and
obligations or pay the amounts on behalf of Owner. Owner shall notify GEUSA of any |
new arens of the Property that become qualified and enrolled in any such program(s) after
the Effective Date promptly upon such qualification and etrollment and shall also notlfy
GEUSA of any soch penalties or reimbursement for which GEUSA {s responsible under
this Section, togsther with an accounting and copies of the underlying documentation and
billing und receipts, _ \

; 2, Owuer’s Representations, Warrantiss wnd Covenants. Owner hercby reprosents,
warrants and covenanis as follows: . ,

(i Owner's Authority. Ovmer is the sols owner of the Property and has the
marestricted vighit and authority 1o exeeuie this Agreement and to gram 10 GEUSA the
rights granted hereunder. Each person signing this Agresment on behalf of Owner is
mithotized to do so, and all persons having any ownership interest in the Property
(including spouses) are signing this Agreoment as Owner, When signed by Owner, this
Agreement constifutes & valid and binding ngreement enforceable agalnst Owner in
aceordance with its terms.

(i)  No Interferonce, Owner's activities and uny grant of rights Owner makes
10 any person or entity othex than GEUSA, whether located on the Property, Easement
Property, or elsewhere, shall nof, eumently or prospectively, interfere with: the
construction, installation, maintenance or operation of the Windpower Facilities, whether
located on the Property ot elsewhere; access over the Property to such Windpower
Facilities; any Development Activities or Pacility Activities; or the undertaking of any
other activities permitied hersunder,

¢if)  Title Review and Cooperation. Owner shall cooperate with GEUSA to
obtain non-disturbance and subordinatlon agreements from any person with 2 lien,




|
encumbrance, mortgage, lease or other exception to Owner’s fee title to the Property to
the extent necessary to eliminate any actual or potential interference by any such person
with any rights granted to GEUSA under this Agreement. Owmer shall also provide
GEUSA with any further assurances and shall execute any estoppel certificates, consents

to assignments, or additional documents which may be reasonably necessary for
recording purposes or otherwise reasonably requested by GEUSA.

(iv)  Requirements of Governmental Agencies/Lenders. Owner shall assist and
fully cooperate, and not interfere, with GEUSA, at no out-of-pocket expense to Owner, in

complying with or obtaining any land use permits and approvals, tax-incentive or tax-
abatement program approvals, building permits, environmental impact reviews and
clearances or any other approvals required or deemed desirable by GEUSA in connection
with the financing, construction, installation, replacement, relocation, maintenance,
operation, Repowering or removal of the Windpower Facilities, including execution of
applications for such approvals and delivery of information and documentation related
theveto, Any such proceeding shall bo directed and controlled by GEUSA.

(v)  Indemnity. Owner will defend, indemnify and hold harmless GEUSA for,
from and against liability for physical damage to property (including, without limitation
GEUSA’s roads) and for physical injurles or death to GEUSA or any of ifs successors,
assigns, tenants, invitees, contractors or the public, to the extent caused by the operations
ot activities of Owner or its invitees, permittees or tenants. o

(vi) Dazardous Materials. Owner shall not violate, and shall indemnify
GEUSA and hold GEUSA harmless for, from and against any violation by Ovwmer or
Owner's agents or contractors of, any federal, state or Jocal law, ordinance or regulation
relating to the generation, manufacture, production, use, storage, release or thyeatened
release, discharge, disposal, {ransportation or presence of any substance, material or
waste which is now or hereafter classified as hazardous or toxic, or which is regulated
under current or futwre federal, state or local laws or regulations, on or under the
Property, Owner shall also indemmify GEUSA, hold GEUSA harmless and defend
GEUSA for any environmental condition existing on the Property prior to the Effective
Date or caused by any party other than GEUSA,

(vii} Quiet Bnioyment, Owner covenants and warrants that GEUSA shell
peacefully hold and enjoy alf of the rights granted by this Agreement for its entire term
without hindrance or interruption by Owner or any person lawfully or equitably claiming
by, through or under or superior to Owner subject to the ferms of this Agresment.

3. Assignment; Subleascs: Transfers, GBEUSA may sell, assign, sublease, pledge,

encumber and otherwise convey (collectively, a “Transfer™) any of its rights, title and interest
under this Agreement to any entity affiliated or owned by GEUSA or its parent company(s)
without advance approval by Owner, GEUSA may sell, assign, sublease, pledge, encumber and
otherwise convey (collectively, a “Transfer™) any of Iis righls, title and interest under this
Agreement to any other entity with advance written approval by Owner, which approval shall not
be unreasonably withheld, GEUSA will provide Owner notice of such Transfer, Ovwner shall
cooperate with any such Transfer, including but not limited to delivering written confirmation of
the terms of this Agreemeni. Upon receipt of notice of a Transfer, Owner agrees to deliver any
notices (including notices of default) to such transferces,
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! 4. Mortgagee Protection. Tn the event a mortgage, trust deed or similar security
interast of QEUSA, or lta succossors or assigns, in this Agreement (a wMortgage™) is held by
any person (s “Lenschold Martgagee™), then GEUSA shall provide 1o Qwmer the relevant
dontact information for sach such Leadehold Mortgagee, and such Leasehold Mortgagee ghal},
for 50 long as its Mortgage is in existance and unfil the Hen thereof has been extinguished, be
antitled to the following protection, upon detivery to Owner of notics of its name and address:

(1 Limited to Leasehold Fgtate, A Leasehold Morlgagee shall -have av
interost in only those rights granted by GRUSA In the Morigage including some of al} of
the operation, lease and easement righta granted to GEUSA hereunder (the “Leusehold

L Eataie")

()  Leaschold Mortgapee’s Right to Possession, Right o Acquire and Right to
Assipn, A Leasehold Morigagee shall have the absolute right: () 10 agsign ils security
interest; (b) o enfores its lien and acquire title to the Leasehold Estate by any lawfol
means (subject to the provisions hereof); (¢) to take possession of and operate the
Windpower Facilities or awy poriion thereof and to perform all pbligations to he
performed by GEUSA hereunder, pursuant to its agreements with GEUSA, applicable
jaw, or both; and (d) to aequire the Leasehold Bswate by foreclosure or other legal
proceedings or remedy {(whether judicial or non-judicial) and thoreafter fo assign or
transfer the Lensehold Estate to o third party, Owner's consent shall not be required for

: any such acquisition of GEUSA’S I,easehold Estate by & third party.

(iif)  Notice of Defauli: Opportunity to Cure, As a precondition 10 exercising
any rights or remedics as a result of any alleged default by GEUSA, Owner shall give
! written notice of the defiut to each Leasehold Morlgagee concurrently with delivery of
such notice to GEUSA, as applicable, speeifying in detall the alleged event of default and
the vequired remedy, 1n the evont the Qwner gives such wittten notice of defaul, the

following provisions shall apply: \

{a) A “monetary defanit” means failure to pry when due any rent,
roal properly (aXes, insurance premiums or other monctary obligation of GEUSA under
this Agreement; any othar event of dafault is 2 “non-monetary default,”

(o)  The Loaschold Murigagee shull have the same period afier recaipt
of rioticé of defanlt to remedy the default, or cause the same to be remedied, as is given fo
GRUSA and any of itg successors and assigns afer (JEUSA's receipt of notice of default,
plus, in each instance, the following additional time periods: (1) thirty (30) days in the
event of any monetery default; and (if) thirty (30) days in the ovent of any non-monetary
default, provided that such toirty (30) day period shall he extended for the time
reasonably reguired to complete such oure, inchuding the time required for the Leaschold
Mortgagee to perfect its right to cure such hon-monetary default by obtaining possession
of the Windpower Facilitles (inoluding possession by B receiver) of by ijnstituting
foreclosuro proceedings, provided the Lensehold Mortgagee ners with yeagonable and
f continuous diligence, The J.easehold Mortgagee shall have the absolute right to
substitute itself for GEUSA and perform the dutics of GEUSA hexeunder for purposes of
curing such defaults, Owner expressly consents to such substitution, agrees to 4Ccept
such performynce, and authorizes the Leaschold Mortgagee (or its smployees, agents,
renresentatives or contractors) (o-cater-upon the Properly fo complete such perfornance
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with all the rights, privileges and obligations of GEUSA hereunder. Owner shall not
terminate the Lease prior to expiration of the cure periods available to a Leaschold
Mortgagee as set forth above.

(&)  During any period of possession of the Windpower Facilities or
Leasehold Estate by a Leasehold Mortgagee (or a receiver requested by such Leasehold
Mortgagee) and/or during the pendency of any foreclosure proceedings instituted by a
Leasehold Mortgagee, the Leasehold Mottgapes shall pay or cause to be paid the rent and
all other monstary charges payable by GEUSA hereunder which have accrued and are
unpaid at the commencement of said period and those which accrue thereafter during said
period. Following acquisition of GEUSA's leasehold estate by the Leasehold Mortgagee
or its assignee or designee as a result of either foreclosuwre or other remedy, or by a
purchaser at a foreclosure sale, the Lease shall continue in full force and effect and the
Leasehold Mortgagee or party acquiring title to the leasehold estate shall, as promptly as
reasonably possible, commence the cure of all defaults hereunder and thereafier diligently
process such cure to completion, whereupon Owner’s right to terminate this Agreement
based upon such defaults shall be deemed waived; (provided, however, the Leasshold
Mortgagee or party acquiring title to the leaschold estate shall not be required to cure
those defaults which are not reasonably susceptible of being cured or performed by such
parly (“non-curable defaults”). Non-curable defaults shall be deemed waived by Owner

upon completion of foreclosure proceedings or acquisition of the Leasshold Estate by

such party,

(d)  Any Leasehold Mortgagee or other party who acquires GEUSA's
Leasehold Fstate pursuant to foreclosure or other remedy shall not be liable to perform
the obligations imposed on GEUSA by this Agresment incurred or accruing after such
party no longer has ownership of the Leasehold Estate or possession of the Windpower
Facilities.

(8)  Neither bankruptey nor insolvency shall be grounds for terminating
this Agreement as fong as the rent and all other monetary charges payable to Owner
hereunder are paid by the Leasehold Mortgagee in accordance with the terms of this
Agreement,

{)  Nothing herein shall be construed to extend the Agreement beyond
the Agreement term or to require a Leasehold Morigagee to continue foreclosure
proceedings after the default has been cured. [f the default is cured and the Leaschold
Mortgagee discontinues foreclosure proceedings, the Agreement shall continue in full
foree and effect. '

(iv) New Lease to Mortgagee, If this Agreement terminates because of
GEUSA’s default or if the Leasehold Estate is foreclosed, or if the Agreement is rejected
or disaffirmed pursuant to bankruptey law or other law affecting creditors’ rights, the
Ovwmer shall, upon written request from any Leasehold Morfgages within ninety (90) days
after any such event, enter into a new agreement concerning the Property, on the
following terms and conditions:

(a)  The terms of the new agreement shall commence on the date of
ternmination, foreclosure, rejection or disaffirmance and shall continue for the remainder
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of the term of this Agreement, at the same rent and subject {0 the same terms und
conditions set forth. in this Agreement. Such new ngreement shall be subjeet to all
exlsting subleases, provided the subtenants are not then in default.

(6)  The new agroement shall be exccuted within thirty (30) days after
receipt by Owner of written notice of the Leasehold Mortgagee's election (0 enter & new
agreement, provided said Leaschold Mortgages: (i) pays 10 Owner oll rent and other
monetary charges payable by GEUSA its successors or agsigny, &s applicable, under the
terms of the Agrecmenﬁ up to the date of exeeution of the new agreement, as if the
Agreement had not been terminated, foraclosed, rejected o disaffirmed, less the rent and
other income actually collected by Owaer from subtenants or other ocenpants of the
Property; snd (i) perform al) other oblipations of QEUSA under the terms of the
Agreement, to the extent performance 1§ then due and susceptiblo of being eured and
porformed by the Ieasehold Mortgagee; and (iii) agrees in writing to perform, or 0ause {6
be performed, all non-onetary obligations which bave not been performed by GEUSA
and would have acorued under this Agresment up 1o the dute of commencement of the
new agresment, except those obligations which coustitute nan-curable defaults, Any new
agreement with the Leasehold Mortgagee shall enjoy the same priority as this Agreement
over any lien, encumbrance or other interest ereated by Owner.

(¢} At the option of the Leasehold Mortgagee, the new agresment may
be executed by & designee of such Y.easehold Mortgagee without the Leaschold:
Mortgapes assumi_ng the burdens and obligations of GRUSA thereunder,

A

(d) After the termination, rejection or disaffimance of this Agreement
and during the period thereafter during which any Leasehold Mortgagee shall be entitled
(0 enter into A new agreement concerning the Property, Qwaer will not terminate any
subleasc or the rights of any sublease thereunder unless such sublease shalt be in defanit
upder such subloase. During such period, if the Owmer shall receive any rent and othor
payments due from subleases, inchiding subleases whose aftornroent it shall have agroed
to acoept, it will do so as agent of such Leasehold Morigagee and shall deposit such rents
and payments in & scparate and segregated account in trust subject to @ right of setofl
againsy amounts due 1o Owner; and, upon the execution and delivery of such new
agreement, shall account 16 the tenunt uader sald new agreement for the rent and other
paymenis made undor gaid subleages; and the tenant shall thereupon assign the rent and
other payments due under gaid subleases to any J.easehold Mortgagees under the
Agreement. The collection of rent by the Owner acting A3 an agent pursuant fo this
Qection shall not be deemed an acceptancs by Owner for iis own aceount of the
attomment of any sublease unless Owner shal) have agreed in wrlting with such sublease
hat its tenuney shall be continued following the expirslion of any period during which a

Leasehold Mortgagee may bo granted a new agreement, in which case such attomment

" shall take place upon such expiration but not pefore. Ownex shali not be under any

obligation to enforee any sublease,

¢y  If mors than one Taasehold Mortgagee makes a writien request for
a new agresment pursuant hereto, the new agreement shall be delivered to the J.easehold
Mortgagee requesting such new agreement whose Mortgage is priov in lien, and (he
wrilten request of any other Mortgagee whoge lien is subardinate shall be vold snd of 1o
further force and effect, At no ekpenseto Owner, & Leasshold Mortgages shall provide a

-
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current title report on the Property to Owner reflecting the priority of the lien of such
J.easehold Mortgagee.

(f) The provisions of this Section 4 shall survive the termination,
rejection or dissaffirmance of the Agreement and shall eonfinue in full force and effect
thereafler to the same extent as if this Section were a separate and independent contract
made by Owner, GEUSA and such Leasehold Mortgagee, and, from the effective date of
such termination, rejection or disaffirmance of the Agreement to the date of execution
and delivery of such new agreement, such Leasehold Mortgagee may use and enjoy said
Property without hindrance by Owner or any person claiming by, through or under
Owner; provided that all of the conditions for a new agresment as set forth herein are
complied with.

(v)  Leasehold Mortgagee’s _Consent _to _Amendment, Termination or
Surrender. Notwithstanding any provision of the Agreement to the contrary, the parties
agree that so long as there exists an unpajd Leasehold Morigage, this Agreement shall not
be modified or amended and Owner shall not accept a surrender of the Property or any
part thereof or a cancellation or release of this Agreement from GEUSA prior to
expiration of the term without the prior wiitten consent of the Leaschold Mortgagee.
This provision is for the express benefit of and shall be enforceable by such Leasehold
Mortgagee.

(vi) No Waiver. No payment made to Owner by a Leasehold Mortgagee shall
constitute an agreement that such payment was, in fact, due under the terms of the
Agreement; and a Leasehold Mortgages having made any payment to Qwner pursuant to
Owner's wrongful, improper or mistaken notice or demand shall be entitled to the return
of any such payment,

(vii) No Merger. There shall be no merger of this Agreement, the Lease or
Fasement created by this Agreement, with the fse estate in the Property by reason of the
fact that this Agreement or the Lease or Easement or any interest therein may be held,
directly or indirectly, by or for the account of any person or persons who shall own the
fee estate or any interest therein, and no such merger shall occur unless and until all
persons at the time having an interest in the fee estate in Property and all persons
(including Leasehold Morigages) having at interest in this Agreement or in the estate of
Owner and GEUSA shall join in a written instrument effecting such merger and shall
duly record the same,

(viii) Pwther Amendments, At GEUSA’s request, Owner shall amend this
Lease to include any provision which may reasonably be requested by a current or
proposed Leasshold Mortgages; provided, however, that such amendment does not
impair any of Owner’s rights under this Agreement or substantially increase the burdens
or obligations of Owner hereunder. Upon the request of any Leasehold Mortgagee,
Owner shall execute any additional instruments reasonably required to evidence such
l.easehold Mortgagee's rights under this Agreement, )

J

5 Force Majeure, If performance of the Agreement or of any obligation hereunder
is prevented or substantially restricted or interfered with by reason of an event of Force Majeure
{defined helow), the affected party, upon giving notice to the other party, shall be excused from
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such performanoe fo the extent of and for the duration of such prevention, restristion or
interference. The affected party shall use its reasonable ¢fforts to avold or remove such gauses of
nonperformence and continue performance hereunder whenever such causes are removed,
“Foree Majoure® means fire, iomado, storm, earthquaks, flood or other cnsualty or accident
suikes or labor disputes; war, terrorism, eivil strife or other violence; any law, order,

prociamation, regulation, ordinance, action, demand or requirements of any govermnment agency
ot lility; or any other act or condition beyond the reasonable control of & party hereto,

i 6. Confidentinlity. Owner shall maintain in the strictest confidence, for the henefit
of GBUSA, and any of its successors and assigns, all information pertaining to the financial and
other terms of this Agreement, GRUSA's sire. or product design, methods of operation, methods
of construction, power production or availability of the Windpower Facilities, and the like,
whether disclosed by GEUSA, and any of its successors and assigns, or discovered by Owner,
unless such information either (1) is in the public domain by reason of prior publication through
np act or omission of Owner or its employees or agents; (i) was already known to Owmer at the
fime of disclosure and which Owner is free to use or diselose without breach of any obligation 1o
any person or eutity; or (fii) is necessary fov disclosre of the obligations of this Agreement (0
any subsequent Owner of the FProperly or Easemont Property. Owner shall not use such
ir’;ﬁmmlimn for its own benefit, publish ot otherwise disclose it to others, or permit ifs use by
othets for their benefit or to the detriment of GRUSA, and any of its successors and assigns.

otwithstanding the foregoing, Owner may disclose such information to Owner's lenders,
attorneys, accountants and other personul financial advisors solely for use in connoetion with
theiy representation of Qwner vegarding this Agreement; or pursuant to Jawful process, subpoena
or court order reyuiring such disclosure; provided Owner in making such disclosure advises the
party recelving the information of the confidentiality of the Information and obiaing the written -
agreement of said party not to diselose the information, which agreement shall run to the benefit
of and be enforceshle by GEUSA, .

7. Short Fom. Owner and GEUSA shall execwme In recordable form and GEUSA
shall then record & short form ol this Agreement satisfactory in form and substance to GRISA
and Owner, Owner hersby oonsents to the recordation of the interest of a transferco in the

Property,

g, Nolices. All notices or other communications vequired or permitted by this
greemont, ineluding payments to Owner, shall be in writing and ghall be deemed given when
plcrsonnliy delivered to Owney, GRUSA or GEUSA's successors and assigns, or in Heu of such
personal service, five (5) days after deposit in the Unlted States mail, first class, postage prepaid,
certifiod; or the next business day if sent by roputable overnight courier, provided receipt is

obtained and charges prepaid by the delivering party.” Any notice shall be addressed as follows:

i if to Dwner: Angels Coal Trust/Atin: Mark Blaisdell
Box 146

Cresson, PA 16631

Phone: (814) 736-864]
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If to GEUSA: Gamesa Energy USA, LLC
Atlantic Development Depariment
One South Broad Street

20% Floot

Philadelphia, PA 19107

(215) 665-9810

Any party may change its address for purposes of this paragraph by giving written notice of such
change to the other parties in the mapner provided in this paragraph. -

9. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between Owner and GEUSA respecting its subject maifer, Any agresment, understanding or
representation respecting the Property, the Basement Property, ihis Agreement, the Option, the
Lease, the Easement, or any other matter referenced herein not expressly set forth in this
Agreement or a subsequent writing signed by both parties is null and void, This Agreement shall
not be modified or amended except in & wiiting signed by both parfies, No purported
modifications or amendments, including without limitation .any oral agreement (even if
supported by new consideration), course of conduct or absence of a response 1o & unilateral

commmuication, shall be Linding on either party.

10, Legal Matters. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Pennsylvania, If the parties are unable to resolve
amicably any dispute arising out of o in connection with this Agreement, they agree that such
dispute shall be resolved in the state fcourts located in the county in which the Property is

situated.

11,  Partigl Invalidity. Should any provision of this Agreement be held, in a final and
unappealable decision by & court of competent jurisdiotion, to be either invalid, veid or
ymenforceable, the remaining provisions hereof shall remain in full force and effect, unimpaited
by the holding. Notwithstanding any other provision of this Agreement, the partics agree that in
no event shall the term of this Agreement be longer than the longest period permitied by

applicable law.

_ 12, Tax Credits. If under applicable law the holder of & leasehold interest in the
nature of that held by GEUSA, or any sucgessor or assign, under this Agresment becomes
incligible for any fax credit, benefit or incentive for alternative energy expenditure established by
any Jocal, state or federal government, then, at GRUSA's option, Owner and GEUSA. shall amend
this Agreement or replace it with a differont instrument so as fo convert GEUSA’s interest in the
Property to a substantially similar interest that makes GEUSA. eligible for such tax credit, benefit

or incentive,

13.  Counterparts. This Agreement may be executed with counterpart signature pages
and in duplicate originals, each of which shall be deemed an original, and all of which together

shall constitute a single instrument. '

Apreement Legal Review Fees. GRUSA shall reimburse Owners’ legal fees for
review of this Lease and Easement Agreement up to One Thousand Dollars ($1,000).
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IN WITNESS WHEREOQR, Owner and GEUSA have caused this Agreement to be
executed and delivered by their duly authorized representatives as of the Effective Date.
z

| GAMESA ENERGY USA, LLC FOR LAND TRUSTS:

: A Delaware limited Jinbilily company ~ Garald P. Neugebayser,Jr, not personally, but
~ ) .solely B8 Trustée under Trust Agresment dated
km;_u.m_as._Angels_'._Cnal_ﬂlmt.

By: |
1 Gle\wgl; NSO . ' /M -
! By:: TP g Trustee

‘Tis: Executlvs Director, Business Development 0

) ‘ ' A 14, 2006
%Da.;ed: %Ifw’f : 923, , 200 é = Date

i

By: , 88 Trustee |

i . . Date




STATE/COMMONWEALTH OF _pa. B
' ) S8,

COUNTY OF Cawbria )

On this Létiay of August , 2006, b%fﬁgtxg\ee a notary public, the undersigned officer,
personally appearedgayald P. Neugebauep known to me (or satisfactorily proven) to be the
person whose name is subscribed to the within instrument, and acknowledged that hefshe
executed the same for the purposes therein contained.

In witness whereof, 1 hereto set my hand and official segl.

otary Public
COMMONWEALTH OF PENNSYLVANIA
thert r?\kﬂﬂaﬂm Selgjt Publ
Catherine M. Kent, Notary Pubic
[SEAL] . , Ebensburg Boro, Cambria Gourly
My commission expires: . My Commission Explres Sept. 6. 2002

Mombar, Pennsylvania Assnaialion of Nolarties

q-5 -0
STATE/COMMONWEALTH OF Penney|vania
‘ ' ) 88
county oF Philadelphia ) .
On this&\ﬁthay of __Ncigg;s{; , 2006, before mic a notary public, the undersigned officer,

personally appeared ({1 sriel Alensd , to known to me (or satisfactorily proven) 1o be the
person whose name 1s subscribed to the within instrument, and acknowledged that he/she
executed the same for the purposes therein contained,

cumliaitnassiyhersalshhergio set hw hand and official seal,

Notarisl Sea -
tuthing 8, Pincinay, Nolary Public r
Cltr 0 Ehitadciphls, Pilladeipila County _
84ty Crnmiasion Expires Fab. 5, 2608 Nefary Public

Mg Hrnnsvvsii Associelian OF Nolaries

[SEAL]
My commission expires:

__8)5[08
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S':I'AT BICOMMONWEALTH OF )
i. )88,
COUNTY OF _ )
Onthis __ dayof _________,200_, beforc me & notary public, the undersigned offiver,

personally appeared Gebriel Alonse, who acknowledged himself to be the Exevutive Direstor of
Business Development of Gamesu Energy USA, LLC, a Delaware [imited liability company, and
thiat he as. such officer, being authorized to do so, executed the foregoing Instrument for the
purpose thereln contained by signing the name of the company by himself as Bxecutive Direcior
of Businesa Development,

In witness whereof, T hereto set iny hand and official seal,

Notary Public

(-
[SEAL]
My commission expires:

! T
1

1
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

(A tax statement or other legal document which describes the pareel TD #
and legal description MUST be attached for each leased parcel.)

PARCEL # DEED BOOK VOLUME/PAGE NUMBER TOWNSHIP ~ COUNTY ACRES

" THE LEASED PROPERTY IS A PORTION OF THE PARCELS LISTED BELOW

AS MORE PARTICULARLY DESCRIBED IN THE ATTACHED MAP AND
INCORPORATED HEREIN

48-5-100.1 1648/1139 PORTAGE _ CAMBRIA _1318.34
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& Gamesa Energy USA

One South Broad Street, 20th Fleor ’ '
Philadelphla, PA 19107 (USA)
Tel, 215 665 9810 — Fax, 245 645 9811

Gerald Neugebauer, Jr.
Angels Coal Trust

PO Box 246

Cresson, PA 16630

Gerald,
As per the Article V Paragraph III of Lease and Basement Agreement (the

“Agreement™) executed on August 28" 2006 between Gamesa Energy USA, LLC -
("GEUSA") and Angel's Coal Trust (the "Owner®), this lstter stands to notify the Owner
 that GEUSA is assigning the Agreoment to North Allegheny Wind, LLC a wholly owned
) subsidiary of GEUSA, effective as the date first above written, As of this date, GEUSA
is hereby released from its obligations under the Agreement. Kindly execute below for
the purpose of acknowledging the release of GEUSA; and no additional action is required
by you on this matter. Thank you,

Its: Executtye Director of Business Development

Accepted and Acknowledged by:
Notth Allegheny Wind, LLC

A h]
lonso
Manager

Accepted and Acknowledged by:
Qwmner

Sodf] cves

Gerald Neugebauer, Trustee




EXHIBIT 6

ESCROW FUND
INVESTMENT POLICY STATEMENT

I THE ESCROW FUND

The Escrow Fund shall consist of all of the contributions and assets as provided in the
Escrow Agreement, together with all investments and income, less any payments or distributions
made by the Escrow Agent pursuant to the terms of the Escrow Agreement.

The Escrow Agent shall invest and reinvest the monetary assets and income of the
Escrow Fund, without distinction between principal and income. The Escrow Agent shall
manage and make payments and distributions from the Fund in accordance with the provisions of
the Escrow Agreement. The Escrow Agent shall add to principal any income not distributed
pursuant to the provisions of the Escrow Agreement.

¥

The Escrow Agent shall discharge its investment duty and manage the Fund with that
degree of judgment, skill and care under the circumstances then prevailing, which persons of
prudence, discretion and intelligence, who are familiar with such matters, exercise in the
management of their own affairs.

II. INVESTMENT POLICIES AND RESTRICTIONS

For purposes of investing or reinvesting the monetary assets of the Escrow Fund, the
Escrow Agent shall have investment discretion subject to the provisions of the Escrow
Agreement and this Investment Policy Statement. This Investment Policy Statement is subject to
review from time to time and may either be confirmed or amended as appropriate or necessary in
accordance with the Escrow Agreement.

Investment of the monetary assets of the Escrow Fund are authorized in the following
classes of investment assets:

1. Interest bearing bank accounts and Money Market Funds.

2. Corporate Bonds, Convertible Bonds, International Bonds listed on a national

exchange, and Bond Funds listed on a national exchange;

State, Federal, and Municipal Bonds;

4, US Government and Agency Securities; including and not limited to US Treasury
Bills, FNMA and FHLMA, and

5. Commercial Bank Time Deposits, Banker Acceptances and Certificates of

Deposit.

e

Monetary payments made to the Escrow Agent for the Escrow Fund shall consist of cash,
bank checks, bank wire transfers or other negotiable instruments acceptable to the Escrow Agent.
Cash shall be deposited in accounts maintained by the Escrow Agent.

The Escrow Agent may accumulate cash to meet projected disbursements from the



Escrow Fund and to accumulate cash for future investments. The Escrow Agent may hold cash
awaiting investment or distribution for a reasonable period of time, provided however, that,
where possible and consistent with sound investment practices, cash shall be invested in
overnight interest bearing investments.

L. - ESCROW AGENT COMPENSATION

1.

2,

The Escrow Agent’s compensation shall be determined according to the
provisions of this schedule.

The Escrow Agent’s compensation shall be determined on a monthly basis and
shall be equal to 0.125% (0.00125) of the Escrow Fund’s asset value.

The Escrow Agent’s compensation shall be payable each month in advance. The
Escrow Agent’s compensation shall be charged to the Escrow Fund and
automatically debited on the payment date.

For the purpose of computing the Escrow Agent’s compensation, the value of
assets shall be determined in good faith to reflect their estimated fair market
value. To this end, the Escrow Agent shall use statement values of settlement
positions in custodial accounts whenever available.



J. Scott Roberts

Deputy Secretary

Mineral Resource Management

16" Floor

Rachel Carson State Office Building
P.0C. Box 2063

Harrisburg, PA 17105-2063

Phone: 717-783-5338

Michael Terretti

Director, District Mining Operations
Greensburg District Mining Office
8205 Route 819

Greensburg, PA 15601

Phone 724-925-5548

Facsimile 724-925-5514
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