MEMORANDUM
TO: Peter Shumlin, Governor
THROUGH: Deb Markowitz, Secretary, Agency of Natural Resources

FROM: David Mears, Commissioner, Department of Environmental Conservation

DATE: June 17,2013
SUBJECT: Easement Acquisition Approval for IBM Essex Junction and Williston facility

Your approval is requested pursuant to Title 10, § 6615 and 10 V.S.A. Chapter 155, for the acceptance of
the casement acquisition referenced below. Natural Resources Land Acquisition Committee approval is not
required for this acquisition. Joint Fiscal approval is not required for this acquisition.

Description and Backpround

IBM has owned a semiconductor manufacturing facility in Essex Junction and Williston Vermont for many
years. Due to past practices, there were releases of hazardous wastes that from 1985 to present were
managed under a Resource Conservation and Recovery Act (RCRA) and Vermont Hazardous Waste
Certification. IBM has worked with the State to take all requested measures to ensure the remediation and
proper management of releases that have taken place from their facilities.

_ L | ﬁmo%ﬁ"‘s@
In response to their sale of the facility to GLOBALFUONDRIES US 2 LLC (Global Foundries}, the State
(through both ANR and the Attorney General’s Office) and IBM have agreed upon a consent order that
makes the requirements of their RCRA certification a part of a court order binding upon IBM. IBM will

continue management of the remediation activities at the site until the State makes a determination that the
site meets environmental standards.

In addition to the consent order, IBM has placed certain use restrictions on the site that will prevent the
future use of the site for non-commercial/industrial purpases. The State is also a holder of these restrictions
and is being granted a right to access the property to ensure the proper operation of the remedial systems.

Attached to this document are the grant of easement that is being granted to the State of Vermont and &
copy of the restrictions being retained by IBM that are incorporated by reference into the State’s grant.

Ownership and Management :

The property is owned by IBM and will be transferred to Global Foundries. The primary responsibility of
ensuring compliance with these easements rests with IBM. The State of Vermont has oversight authority
and enforcement authority over these resirictions and the current owner.

Budeet and Funding

Funding for the continuing obligation of any future required property maintenance is fanded by the current
owner.







APPROVAL FOR LAND ACQUISITION

We, the undersigned, hereby approve the acquisition by the State of Vermont, Agency of Natural Resources,
Department of Environmental Conservation, of the Grant of Use Restrictions and Access Rights Fasemnent
on the property consisting of %\ acres, more or less, located at 269 and 2735 Chip Alley, Williston,
Vermont, and 1000 River Street, Essex Junction, Vermont.

This approval is pursuant to Title 10 §§ 6606, 6615 and 10 V_.S.A. Chapter 155,

' Peter Shurmlii Grovesser__

State of Vermont

_ it M N

Date “"Deb Markowitz, Secretary

Agency of Natural Resources

Date David K. Mears, Conmymissioner
Dept. of Environmental Conservation

o)






ENVIRONMENTAL EASEMENT

THIS ENVIRONMENTAL EASEMENT made between INTERNATIONAL
BUSINESS MACHINES CORPORATION, having an office at One New Orchard Road,

- Armonk, New York ("IBM™) or (“Grantor™). and the Secretary of the Vermont Agency of

Natural Resources, the Vermont Department of Environmental Conservation and its designees

("Secretary™y or (“Grantee™),

WHEREAS, Grantor, is the owner of real property located at Champlain Valley
Technology and Innovation Park, 1000 River Steet. Essex Junction, Vermont and 326 [IBM
Road, Williston, Vermont (collectively, the “Facility™) and as shown and described more
completety in Exhibit A, attached; ‘

WHEREAS, IBM and the Secretary have entered into a Consent Order under which the
Secretary has deciared 1BM g legal obligations to conduct an environmental remediation within a
portion of the Facility including to: (1} capture and treat comaminated sroundwater; (2)
remediate, manage and contro! soil contamination; {3) manage and control air ernissions related
w0 the envirommental remediation: and (4) provide a cost estimate and financial assurance for the
contimued remediation under the Consent Order;

WHEREAS, the Seer etary will issue certain permits to the Gmnmr in connection with the
continued environmental remediation at the Factlity:

NOW THEREFORE. in consideration of the mutual covenams contained herein, 1BM
conveys 1o the Secretary a permanent Environmental Easement in, on, over. under, and upon the
Facility as more fully described herein (“Environmenta Easement™).

1. Purpose. Grantor and Grantee scknowledge that the purpose of this Environmental
“asement 13 Lo convey to Grantee real property rights and interests that will run with the land.
The Secretary shall have access to the Facility, including the treatment systems and monitoring -
~wells owned by IBM ar the Facility in order to monitor and assess IBMs performance and
progress of the environmental remediation under the Censent Order and under any permits.

2. Right to Enter and Inspect. Gramies, its agents, emplovees, or other representatives of the
State may enter and inspect the Facility n s reasonable manner and at reasonable times to assure
compliance. '

tad

Restrigted Uses and Obligations.  Grantor shall comply with all restrictions, easements,
covenants, and cbligations in the same manner as reguired by Paragraph 6 (Obligations and
Prohibitions) of the document titled “Declaration of Restrictions, Fasements, and Covenarnits”

recorded at Book | Page  in the Hssex Land Records on {date of
recording).
4, Enforcemen:,

A This Environmental Easement is enforceable in law or equity in perpetuity by

Grantor or Grantee against the owner of the Facility, any lessees, and any person using the
Facility.  Eoforcement shall not be defeated because of any subseguent adverse possession,
laches, estoppel. or watver, [t is nol a defense in any action w enforce this Environmental

}



Easement that: it i not appurienant to an interest in real property; it is not of a character that has
been recognized waditionally at common law; it imposes a negative burden; it imposes
affirmative obligations upon the owner of any interest in the burdened property; the benefit does
not wouch or concern real property; there is no privity of estaie or of contract; or it imposes an
unreasonable restraint on atienation.

B. The faiture of Grantee 1o enforce any of the terms contained herein shall not be
deemed a waiver of any such term nor bar any enforcement rights.

5, Notice. To the sxtent that Grantor is not the owner the Facility, and may not have
representatives present at the Facility 1o provide access to certain wells or other remediation
equipment, Graniee shall notify Grantor at least rwenty-four (24} hours before entering the
Facility, unless an ernergency situation exists.

Whenever giving notice to the Grantor. the Party providing such notice shall address
correspondence to:

IBM Corporate Environmental Affairs
§976 Wellingion Road
Manassas, Virginia 20108-39235

With a copy to

BN BEnvironmental Counsel
204 Route 100
Somers, New York 10589

Whenever giving notice to the Grantee, the Party providing such notice shall address
correspondence 1o

Office of General Counsel

Vermont Department of Environmental Conservation
I National Life Drive, Davis 2

- Montpelier, VT 03620-396]

With a copy to:

DEC Sie Remediation Project Manager

Vermeont Department of Envirormmental Protection
Waste Management and Prevention Division

} National Life Drive, Davis 1

Montpelier, VT 05628-3901

All notices and correspondence shall be delivered by hand, by registered mail or by Centified
mail and return receipt requesied.  The Parties may agree for other means of receiving and
commureating notices and responses to requests for approval.

6. Recordation. Grantor shall record this instrument within 30 days of execution of this
instrument by the Secretary or the Secretary’s designee, in the office of the recording officer for

the County where the Facility is [ocated.

2
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7. Amendment. Any amendment to this Environmental Easement may only be executed by
the Grantor and the Secretary of the Vermont Agency of Natural Resources or the Secretary’s
designee, and filed with the office of the recording officer for the County where the Facility is
tocated.

g. Exungwshment. This Environmental Easement may be extinguished only by a release by
the Secretary or the Seeretary’s Designee,




IN WITNESS WHEREOF, Grantor has caused this instrument to be signed in its name.

i INTERNATIONAL BUSINESS MACHINES CORPORATION:
#

/‘
By:  Alded d)7. | Ll

SIUSUNSBAU
Print Name: g1e3ea feay w2y
SHegiuu L 3{35&5

Title: Date: gz // / 2015

Grantor's Acknowledoment

STATE OF NEW YORK )
d— j }ss:
COUNTY OF Uf w}g{ f;r( £

On the M”{’Lwém_ _day of et . in the year 2015, before me, the undersigned,
personally appeared N o b D Aian i Flang by flebersonally known to me or proved to me on the basis
of satisfactory evidence to be the individusi(s) whose narme is {are’ subseribed to the within
instrument and acknowledged 1o me that helshefthey executed the same in his/her/their
capacity{ies), and that by hisfher/their signature(s) on the instrumen:, the individual(s), or the
person ypon behalf of which the individual(s) acted. executed the instrument.

Pt ! -

Iy oLy &5
{ A b ( -/ ,[’ é_*"“”““;w A e NOTARY ANN C. MeBvILY
. N q
Notary Public /] PU}?@LiEgg;a?tfacf New York
W

Quaiified it Wesichaster Goumg
Commission Expires August 8, 2015

e



IN WITNESS WHEREOQF, Grantee has caused this instrument o be signed in its name.

SECRETARY. VERMONT AGENCY OF NATURAE RESOURCES:

By
Dravid K. Mears, Commissioner
Deparmment of Environmental Conservation

Title: Dares

Grantee's Acknowiedgment

STATE OF VERMONT

On the day of ., in the year 20 . before me, the undersigned,
personally appeared, personally known o me or proved fo me on the basis of satisfactory
evidence 10 be the individual{s) whose name is {are) subscribed to the within instrument and
acknowledged to me that he/she/ executed the same in his/her/ capacily as Secretary or Designee
of the Vermont Agency of Natural Resources, and that by his/her/ signature on the instrument,
the individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public




EXHIBIT "A" FACILITY DESCRIPTION AND FIGURE

A Figure depicting the “Overall Site Plan™ including the Essex and Willision portions of
the Facility. '

A Figure depicting the Essex portion of the Facility, with metes and bounds deseription.

A Figure depleung the Williston pordon of the Facility, with metes and bounds
deseription. '
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DECLARATION OF RESTRICTIONS., EASEMENTS AND COVERNANTS

Yhis Declaration of Restrictions, Lasernents and (,,Gvumms this “Bectaration™)
is made as of this_[7] day of __Juue 20457 by INTERNATIONAL

BUSINESS MACHINES C GRE’()R»& FION ("Declarant™), a New York corporation and
having an address of One New Orchard Road, Armonk. New York.

WITNESSETH:

WHEREAS, Declarani is the owner of certain land situated in the Town of
Williston, Vermont, containing +/~ 524 acres with the street address of 326 [BM Road.
being designaied as the Williston parcel, and being more particularly described in
EXHIBIT A attached hereto (collectively, the “Land”, and fogeiher with the
improvements thereon, the “Property™), and which Property includes areas subject to
efforts to remediate certain environmental conditions:

WHEREAS, Declarant has certain obligations to perform groundwater
remediation and monitoring adjacent to the Property as required by of the Vermont
Agency of Natural Resources ("VARNR™), and pursuant to the RCRA Part B Hazardous
Waste Facility Permitl, dated September 23, 2074, utitizing EPA 1D Number VID 002
084 705, ag such Permit may be amended, bu;’}phﬁn‘iu‘liud rescinded or replaced from time
to Ume with an agreement or order or other instrument (the “Work™):

WHEREAS, certain Envirenmental Remediation Activity {as such term is defined
helow) 15 and will be required on or at the Property in connection with environmental
obligations, at the direction of & Governmental Body (as defined below) and/or as
Declarant deems reasonably necessary, 0 monitor, assess, sampie, test or otherwise
address groundwater qaalny and flow directions beneath the Property;

WHEREAS, Declarant desires w reserve for lisell a non-exclusive cazement 1o
access the Property to perform the Work and the Environmental Remediation Activity,
subject to the conditions, obligations and rights set forth herein;

WHEREAR, Declarant desives and intends to restrict the future use of
groundwaler at the Pmpeny as heremalter provided.

WOW THEREFORE, Declarant does hereby declare and agree that the Property
shall hereafier be held, sold, ransferred. conveyed, leased, and occupied subject 1o the
restrietions, easgments, covenants amgd obligationg set forth in this Declaration.

I Pupose. It is the purpose of this Declaration to provide access to the Property o
Declarant and to restrict or prevent the use of groundwater at the Property by any
owner, operator or user of the Property in any marnner that may increase threats to
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human health and the environment presented by contaminastion that carrently exists
adjacent to the Property,

Declaration of Restrictions. Easements and Covenants. Declarant hereby declares
that the Property shall be held, sold, wansferred, conveved, leased, occupied or
otherwise disposed of and used subject to the restriclions, easements, COVERAnis
and obligations set forth in this Declaration, which shall ron with the Land and be
hinding on all successors, heirs, assiens, transfereey, lessees and occupants of
Declarant or of any of them, including any morntgagess, owners and/or users of the
Properiv.

Duration. Except as otherwise provided herein, the provisions of this Declaration
shall be deemed to be covenants running with the Land and the Property, and shall
continue in perpetuily.

Access. Declarant. as the current owner of the Property. hereby reserves for
itself, which shall include Declarant’s emmplovees, agents, operators, Hoensees,
invitees, contractors and consuitants (collectively, the “Deeclarant Parties”™ and
individually, each a “Bectarant Party™), a non-exclusive easgment, together with
rights of ingress, egress and access to, from, over and across the Property, for any
and all access to the Property necessary and appropriate to conduct, complete or
moniter the Work and the Environmental Remediation Activisy, subject 1o the
conditions. obligations and rights set forth in this Declaration. Such nos-
exclusive easement shall remain in full force and effect, and owners, operators or
users of the Property shall provide i Declarant Parties safe and unencumbered
access 1o the Property when such access 15 necessary and appropriaie. For the
remaoval of deubt, safe access to the Property means, among other things, that the
Work area is free of exposure w asbestos-containing materials or other Hazardous
Materials or conditions, where such exposure left in place by the owners,
operators or users of the Property whe otherwise intended io demolish or
remediate such conditions in or around the buildings(s) where the Work arca 1s
located. Subject to Section 6f¢) herein, the obligations and reguirements of this
Section 4 shall survive until such time as Declarant has met the cleanup objectives
of all Crovermments! Bodies and received a no further action status {or a similar
notification that the Work is complete) from VANR; provided that, i based on
subsequent information. VANR determines that such standards have not been
met, such obligations of this Section ¢ shall be deemed to be in full force and
effect.

Insallation and Maintenance of Groundwaler Monitoring Wells, Declarant
hereby reserves for the Declarant Parties a non-exclusive easement for the
purposes of monitoring, maimaining, repairing or replacing existing monitoring
wells or consiructing and installing new monitoring wells for the implementation
of the Work and the Environmental Remediation Activity.




6.

Obligations and Proldbitions,

With respect w groundwater underlving all or any portion of the
Froperty, the pumping or extraction of groundwater underlying the
Property, other than in conrection with the BTV Remedial Action, s
prohibited: unless such pumping or extraction is affirmatively required by
VANR of the owners, operators or users of the Property under
Environmental Law, and only then in consubiation with Declarant. The
use of groundwater for any purposce is prohibiied; except 1o the extent such
use 1s under the direction of and with the written approval of Declarant:
provided that, under no cireumstances is the use of groundwater for
potabie purposes allowed.

B

b, Upon request of the owner of the Property, Declarant and the owner of the
Property shall use commercially reasonable efforts to terminate this
Declaration, 1o the exient permitied by Law and the relevan
Governmental Bodies, with respect o any portion of the Property where
Declarant, or ancther person or entify, has permanently met the cleanup
objectives of all Governmental Bodies and received a no further actions
status (or a similar notification that the Work is complete) from VANR
with respect to the contamination of the adjucent property; provided that to
elfectuate such termination, Declarant shall prepare. and the owner of the
Property shall record, a supplement o this Declaration indicating those
areas of the Property that are no longer subject 10 the obhgations and
restrictions set forth in this Declaration,

7. Cogperation. Declarant and any owners, operators or users of the Propenty

(including any transferees, lessees and oceupants of such owners. operators or
users) shall reasonably cooperate with each other to accomplish the requirements
of, or to ensure compliance with, this Declaration; provided that, when
performing the Work, Declarant will comply with the owner of the Property’s
health, safety, security and continuous operations requirements if such
reguirements; provided further that such health, safery, security and continuous
operations requirements are reasonable and are supplied to Declarant in advance
of the Work. For the removal of doubt, reasonable cooperation may include, but
is not limited to, Declarant’s prior notice to, or consultation with, the owner of the
Property regarding construction design in the event of planned, non-routine
Environmental Remediation Activity

Successars. The covenants, ierms and resirictions of thiy Declaration shall be
binding upon and inure 1o the beneflit of Declarant hereto and 1ts successors, heirs
and assigns.

¥



9. Subsequent Transfers. The terms of this Declaration shall be incorporated by
reference into any deed or other legal instrument by which Declarant or any
suceessor owner of the Property divests fisell by sale. exchange. devise or gift of
all or any portion of the Property. Declarant shall be furnished with written notice
of the wansfer of any such interest, accompanied by & copy ol the decument
atilized to affect such wransfer, within thiry {30) days of the date of such transfer,
Failure of any successor owner of the Property to perform any act required by this
Section 9 shall not impair the validity of this Declaration or Hmit its enforceability
I any way. | '

10. Recordation. Declarant shall record this instrument in the Official Records of the
Town Clerk and shall pay all recording costs in connection therewith,

i1, Notices. All notices, consents, approvals or other communications required under
the provisions of this Declaration shall be iy writing and shall be deemed properly
given if hand delivered. sent by a nationally recognized overnight courier, or sent
by United States certified mail, return receipt requested, addressed io the
appropriate party or successor in interest, at the addresses below:

a. For Declarant: ,
Muanager, Environmental Remediation
international Business Machines Corporation
8976 Weilington Road
Manassas, VA 20109
(703) 257-2587

Envirenmentat Counsel

international Business Machines Corporation
284 Route 100

Somers, NY 10589

(G14) 766-2684

b, For current Property owner:
Environmental Manager
GLORALFOUNDRIES US, Ine.
1000 River Road
Fssex Junction, VT 05452

Direcior, Global EHS
GLOBALFOUNDRIES 1.5, inc,
2600 Great Amertca Way, Santy Clara, TA 95054

12, Remedies and Enforcement. Monetary damages would not be adeguate or
sufficient (o compensate Declarant for a breach of any of the restrictions,




easements, covenants and/or obligations of this Declaration. Accordingly. in
addition o any other remedies avaiiable to Declarant administratively, at law, in
eglity, by statute or otherwise under this Declaration or otherwise, Declarant may
obtain a mandatory and/or prohibitory injunction compelling any owner or user of
the Property itom time 1o time of all or any portion of the Property and/or any of
its successors, heirs, assigns, transferees. lessees and occupants, to specifically
perform and observe the restrictions, easements, covenants and obligations
contained in this Declaration or to remedy any failure to perform or observe any
such restrictions, casements, covenants or obligations. No rnight or remedy
conferred upon Declarant in this Declaration is intended to be exclusive of any
other right or remedy contained in this Declaration or at law or equity. Every
such right or remedy shall be cumulative and shall be in addition to gach other
right and remedy contained in this Declaration or now or hereafter available to
Declarant at law, in equity, by staute or otherwise.

13, Miscellaneous Provisions.

a. Severability. [ any provision of this Declaration or the application of it to
any person or circumstance is found o be invalid, the remnainder of the
provisions of this Declaration and the appiication of the provisions to
persons or ¢ircumstances ather than those as to which it is found o be
invalid, shall not be affected by the mvalid provision

b, Amendment. This Declaration may be modified by the mutual consent of

the owner of the Property and Declarant, whiel consent shal! not be

unreasenably withheld.

¢. Controlling Law. The interpretation and performance of this Declaration
shall be governed by the laws of the State of Vermont.

d. Captions. The captions in this instrument have been inserted solely for

eomvenience of reference and are not a part of this instrument and shall
have no sffect upon construction or interpretatlion.

e, Deliipons.

i, “BTV Remedial Aclien” means the ongoing Remedial Action at
the Property required pursuant to the RCRA Part B Hazardous
Waste Facility Permit, dated May 7, 2007, utilizing EFA 1D
Number VT 002 084 705 or any subsequent replacement order or
permit by or with YANE, to address Releases ol Hazardoos
Materials on or prior o the date of this Declaration.

L]



Hi.

V.

vi.

“Environmental Law™ means any upplicable Law in any way
relating to the protection of human health and safety, the indoor or
sutdoor environment or natural resources or, o the extent relating
io exposure (o hazardous or toxic materiais, human health and
safely, mciuding the Comprehensive Environmental Response,
Compensation and Liability Act (42 LLS.C. § 9601 ef seq. ). the
Hazardous Materials Transportation Act (49 US.C. App. § 1801 &t
seq.), the Resource Conservation and Recovery Act (42 U.S.C.

§ 6907 et seq.), the Clean Water Act (33 U.S.C. § 1251 et seq. ), the
Clean Air Act (42 U5, § 7401 gt seq.), the Toxic Substances
Control Act {15 U.S.C. § 2601 gt seq.) and the Federal Insecticide,
Fungicide, and Rodenticide Act (7 US.CL§ 136 et seq.), as each
has been or may be amended and the regulations promuigated
pursuant thereto.

“Environmental Remediation Activity” means any response,
removal, remedial or corrective action; any sctivity 1o clean up,
detoxify, decontaminate, treat or contain any Hazardous Material
any actions to nrevent, remediate or mitigate any Release or
threatened Release of any Marzardous Material; and amy
investigation (including subsurface investigations), study,
monitoring. agsessment, sampling and testing {including soil
and/or groundwater sampling sctivities) or laberatory or other
analysis relating to any Hazardous Material, i each case.
performed i connection with the Work,

“Governmental Body” ™ means any government or govemmental
or regulatory body thereof, or political subdivision thereof,
whether foreign, federal, state, or local, or any agency,
instrurnentality or authority thereol, or any court, arbitrator or
medigtor {public or private), having jurisdicdon over the Property.

“Hagardous Materials” means any subsiance, material or waste
that is regulated, classified, or vtherwise characterized under or
pursuant 1o any Eovironmenal Law as “hazardous,” "oxic,”
“moliutant,” “contaminant,” “radioactive,” or words of similar
meaning or ¢ffect, including petroleurm and its by-products,
asbestos, polyvehiorinated biphenyls. radon, mold or other fungi
and urea fTormaldehyde insalation.

“Law” or “Laws”™ means any foreign, federal, staie or jocal law
(including common law), stalute, code, ordinance, rule, regulation,
order or other legal requirement issued, promulgated or enforeed
by any Governmental Body. '



Vil

“Release” means any release. spill, emission. leaking, pumping,
pouring, injection, deposit, dumping, emptying, disposal,
discharge, dispersal, leaching or migration into the outdoor
environment or any intruding or emapating from the outdoor
enviromment into the indoor environment.

|Signature o following page)

-l



IN WITNESS WHEREQF . the undersigned. being the Declarant herein, has
hereunto set itg hands and seals on the day and year first above written.

INTERNATIONAL BUSINESS MACHINES CORPORATION

/’j ; ,’ r] s
By Al b Gl e it e

- Name: Nick D'aAnnibalie

[itle:
Director, Real Estate
Investments

‘statc ol New York

County of |/

On thf:f / day of“*fgf?;g_“% _in the year &
.:mpedmd fo ek B8, joalepersonally Known to me ar pm\md to me an ﬂm ba%a
of satisfactory evidence to be the individual whese name is subscribed to this instrument
and acknowledged w me that he/she executed the same in his/her capacity, and that by
his/her signature on the instrument, the individual, or the person upcm behall of which the
individual acted. **{u,uié,d the mmrummt

S o~ I,
Fa ;
f‘s'uf'

i

ej', ,f{;’ e 1\ . A i £ /y _,:-{'_,-‘)'7.« {Q}ﬁ A
MNotary Public- State of New York / j
LY

ANN C. MCEVILY
NOTARY PUBLIC, Siate of New York
N 4929713
Quaiiied vy Wesichester County
Commission Expues August 8, 202 [ 5



Exhibit A
Figure and Description of the Land
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DECLARATION OF BESTRICTIONS, EASEMENTS AND COVENANTS

This Declaration of Restrictions, Easernents and Covenants (this “Deeclaration’)
15 made as of this | 1 day of \Wfiami. J20 57 by INTERNATIONAL
BUSINESSE MACHINES CORPORATION (“Declarant™, a New York corporation and
having an address of One New Orchard Road, Armonk. New York.

WITNESSETH:

WHEREAS, Declarant 15 the owner of certam land situated in the Village of
Egsex Junotion, Vermont, comtaining +/- 234 acres with the street address of 1000 River
Street, being designaied as the Essex parcel, and being more particularly desertbed in
EXHIBIT A antached hereto (collectively, the “Land™, and together with the
improvements thereon, the “Property™). and which Property includes areas subject to
efforts to remediate certam envirommental conditions:

WHEREAS, Declarant has certain obligations wo perform groundwater
remediation and monitoring as requirved by of the Vermont Agency of Natural Resources
{“VANR™). and pursuant to the RCRA Part B Hazardous Waste Facility Permit, dated
September 23, 2014, uthizing EPA 1D Number VTD 002 084 703, as such Permit may be
amended, supplemented, rescinded or replaced fromt time to time with an agreement or
prder or ather nstramert (the *“Werk™):

WHEREAS, certain Environmential Remediation Activity and/or Utility Systems
Work {as such terms are defined below) is and will be required on or at the Property in
connection with environmental obligatiens, at the divection of a Governmental Body {as
defined helow) and/or as Declarant deems reasonably necessary, to sfudy, investigate,
monitor, assess, sample, test, remove, remediate, or otherwise address Hazardous
Materials or to prevent or mitigate any Release or threatened Release of Hazardous
Muatertals (as such terms are deflined below):

WHEREAS, Deelarant desires to reserve for itself a non-exclusive casement io
access the Property lo perform the Work, the Environmental Remediation Activity and/or
the Uhility Systems Work, subject to the conditions, obligations and rights set forth
herein;

WHEREAS, Declarant destres and intends to reduce. ehiminais and/or mitigate
threats to human health and the enviromment presented by contamination that exists on
the Property and to restriet the future tse and development of the Property as hereinafier
provided.

NOW THEREFORE, Declaram does hercby declare and agree that the Property
shall hereafier be held, sold, wansferred, conveyed, leased, and occupied subject to the
restrictions, easemenis, covenants and obligations sel forth n this Declaration.
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. Purpose. It is the purpose of this Declaration o provide aceess to the Property to

Declarant and 1o restrict or prevent the use or development of the Property by any
owner, operator or user of the Property in any manner that may increase threats {o
human heaith and the environment presenied by contamination that currently exists
on the Property.

Declaration of Resuictions. Easements and Covenants. Declarant hereby declares
that the Property shall be held, sold, ransferred, conveved, leased. occupied or
otherwise disposed of and used subject to the restrictions, sasements, covenants
and obligations set forth b thiz Declaration, which shall run with the Land and be
binding on all successors, heirs, assigns, wransferees. lessees and oceupants of
Declarant or of any of them, including any mortgagees, owners andfor users of the
Froperty.

[uration. Except as otherwise provided herein, the provisions of this Declaration
shall be deemed to be covenants running with the Land and the Property, and shall
coniinue m perpeiiiy.

Access. Declarant. as the current owner of the Property, hereby reserves for
itsedf, which shall include Declarant’s emplovecs, agents, operators. licensees,
iviees, contractors and consultants {collectively. the “Declurant Parties” and
individually, each a “Dectarant Party™), a non-exclusive easement, together with
rights of ingress. egress and access 1o, from, over and across the Property, for any
and all access to the Property necessary and appropriate o conduct, compiete or
menitor the Work, the Environmental Remediadon Activity and/or Utility
Systems Work, subieet o the conditions. obligations and rights set forth in this
Declaration. Such non-exclusive easernent shall remain in full force and effect.
and owners, operators or users of the Property shall provide to Declarant Parties
safe and unencumbered aceess o the Property when such access is necessary and
appropriate, For the removal of doubt, safe access to the Property means, among
other things, that the Work area is free of exposure w asbestos-comtaiming
materials or other Hazardous Materials or conditions, where such exposure left in
place by the owners, operators or users of the Property who otherwise intended 1o
demolish or remediate such conditions in or around the buildings(s) where the
Work ares 13 located. Subject to Section 6(c) herein, the obligations and
reguirements of this Section 4 shall survive until such time as Declarant has met
the cleanup obiectives of ail Governmental Bodies and received a no further
action status (or & similar notification that the Weork is compiete) from VANR,
pravided that, if based on subsequent information, VANR determines that such
standards have not been met, such obligattons of this Section 4 shall be deemed 10
be in full force and effect.

T



5. Installation and Maintenance of Remediation Svstems and/or Uity Svstems.

o

Declarant hercby reserves for the Declarant Parties 2 non-exclusive
easernent for the purposes of repairing, replacing, constructing,
reconstructing, removing and maintaining the Work, the Environmental
Remediation Acuvity and/or the Utility Systems Work and. subject to
other provisions of this Declaration, the right o remove, wim, and cut
irees, hushes, undergrowth. and other obstructions inferfering with the
location, construction, operation, repair and mainienance of the Work, the
Environmen{al Remediation Activity and/or Utility Systems Work. For
the removal of doubt, this easement grants the Declarant Parties the right
1 canstruct treatment buildings, pump houses and/or sub-slab
depressurizanon systems, among other things, on the Property, and will
allow reasonable access 1o and use of utilities or the construction of new
rights of way for utilities, subject 1o notice and coordination with Owner.

{Orwners. operators or users of the Property shall not remove, move or
otherwise disturb, ramper with or damage any existing or future wells,
convevance piping, treatment bulldings, pump houses, sub-slab
depressurization svstems, vapor extraction systems or other equipnient or
facilities which are installed or may be installed ai, in, on, from or under
the Property by any Declarant Party associated with the Environmental
Remediation Actvity (collectively, the “Remediation Svstems™) and/or
the Utility Systems Work, uniess otherwise directed by a Governmental
Body. Existing Remediation Systems are shown in EXHIBI'T B attached
hereto. Within 45 days after any future instaliation, removal or relocation
within the Property of any Remediation Systems and/or Utility Systems
Wark by Declarant, Declarant shall prepare and the owner of the Property
shall record 2 supplement to this Declaration which shall show the
location(s) of Remediation Systems and/or Utility Svstems Work existing
at, in, on, {rom or under the Property as of the date of such supplement.

Subject to the terms of this Declaration, the owners, operators or users of
the Property shall allow the Declarant Parties to install and maintain apy
Remediation Systems and/or Utihity Systems Work reasonably necessary
for Declarant to conduct any Envirommenial Remediation Activity at, in,
on, from or under the Property; provided, however, that Declarant Parties
shall locate such Remediation Systems and/or Uttty Systems Work
devices in & manner o avold any unreasonable imerfersnce with
operations at the Property, '

Uipan the reasonable request of the owner of the Property and with the
approval of all relevant Govermmmental Bodies, Declarant Parties shall use

ey



commercially reasonable efforts (o relocate any Remediation Systems
andfor Utility Systems Work placed at, in, on, from or under the Property
by Declarant as neeessary so as not to disrupt or encumber the operations
at the Property of the owners, operators or users of the Property {including
the modilication, expansion or development of any facilities associated
therewith) or the development of the Property by owners; provided that
the relocation of any Remediation Systems and/or Utility Systemns shall
nat impair the effectiveness of the Work or the BTV Remedial Action;
nrovided further that owners, operators or users of the Property shall
reimburse Declarant for (1) in the case the owners, operators or users of the
Property requests that Declarant relocate previously installed or existing
Remediation Systems and/for Utility Systems, the full cost of such
relocation and (i) in the case the owners, operators or users of the
Property requests that Declarant reloeate Remediation Systems and/or
Utitity Systems that Declarant is otherwise planning to install at a different
location, the incremental cost to Declarant to install such Systems at the
new requested location. Owners, operators or users of the Property shall
hear the costs o prepare a supplenment to this Declaration which shall
show the new location(s) of Remediation Systems and/or Utility Systers
Weork, if necessary, and ownerg, operators or users of the Property shall
bear the costs to record such supplement.

Owners, operators or users of the Property shall, 23 soon as reasonably
practicable, deliver to Declarant any written notice, information or other
communication received from (or notify Declarant of any material oral
communications withj any Governmental Body, in each case which relates
to the Environmental Remediation Activity or the existing or future
Remediation Systems associaled with the Work, Declarant shall, as scon

as reasonably praciicable, deliver o the owner of the Property copies of
_ yp pers D

any material written notice, material information or other miaterial
cotmmmunication received from, or submitted w {or notify the owner of the
Property of any material oral communications with} any Governmental
Body. in each case which relstes w the Environmental Remediation
Activity or the existing or future Remediation Systems associated with the
Work provided that, upon reguest of the owner of the Property, Declarant
shall provide to the owner Declarant’s relevan! communications with any
Governmenial Body, which relates to the Envirommenial Remediation
Activity or the existing or future Remediation Systems associated with the
World,

Except as provided in Section 3{b}. any existing or, to the extent installed
by or an behall of Declarant, future Remediation Systems and/or Udlity
Systerns Work shall remain the property and in the control of Declarant.



g. The obhgations and requirements of this Section 5 shall survive until such
timie as Declarant has met the cleanup objectives of all Governmental
Bodies and received a no further action status (or a similar notification that
the Work is complete} from VANR . '

6. Oblizations and Prohibitions.

a. The owners, operators and users of all or any portion of the Property shall
be obligated o comply with the following restrictions, easements,
covenants and obligations:

L

ii.

i,

With respect 1o groundwater underiying all or any portion of
the Property, the pumping or extraction of groundwater
underlying the Property, other than in connection with the BTV
Remedsal Action, is prohibited; unless such pumping or exiraction
1s affirmatively required by VANR of the owners. operators or
users of the Property under Environmental Law, and only then in
consultation with Declarant. No groundwater welis shall be
msialled without the approval of VAN The use of groundwater
for any purpose is prohibited; except to the extent such use is under
the direction of and with the written approval of Declarant;
provided that, under no circumstances is the use of groundwater
for potable purposes allowed.

With respect w future use of all or any portion of the Property,
any future change in use of the Property, other than Indusirial Use
(as defined herein}, permitted hereunder must be approved, to the
extent required, by VANR and any other Governmental Body and
the owners or users of the Property must provide Declarant with
reasonable advance written notice of such proposed future change
in use. All costs associated with any future change in use of the
Property permitied hereunder that requires development of any
kind and/or requires remediation {other than the BTV Remedial
Action), as delermined by VANR and any other Governmental
Body, shaill be paid by the owners or users of the Property. The
owners, operators or users of the Property shall not use, operate or
develop, and shall prohibit the use. development or operation of
the Property for any purposes other than Commercial Usé or
Industrial Use {as such terms are defined below),

With respeet to stroetures on all or any pertion of the Property,
if'at any dme., any owner and user of the Property elects. or is

Ly



required, to demolish any structures (othér than any equipment or
facilites that are related to the BTV Remedial Action and that are
owned by the Declarant) located on the Property. such owners,
operators or users shail (1) pay the entire cost of such demolition
and of the disposal of all debris 1n accordance with applicable faw
and (i) provide Declarant with reasonable advance written notice.
After such demaolition is complete, the owners, operators or users
of the Property shall allow the Declarant a reasonabie period of
me 1o investigate and remediate the demolished area in
connection with the BTV Remedial Action, At any time after the
date of this Declaration, for any new structures that are construcied
on the Property, the owner and users of the Property shall install,
maintain and pay for the installation of vapor mitigation systems in
such new structures sufficient 1o cause the alr quality insuch
structures as reasongbly necessary to comply with all requirements
established by VANR, to the extent applicable, and with all other
appiicable laws.

iv.  With respect 1o that portion of the Property designated as the
Regubated Ares on EXHIBIT C attached hereto, the owners and
users thereof shall not use, operate or develop. and shall probibit
the use, development or operation of the Regulated Area for any
purposes other than Industrial Use (as such term is defined below),

v, With respect that portion of the Property designated as the
Revulated Area on EXHIBIT C attached hereto, during
excavation of any seils thereon, the owners and users thereol shall
sample, manage and dispose of such soils in accordance with
Environmental Laws and any other applicable regulatory
requirements.

vi. With respect that portion of the Property designated as the Landiili
on EXHIBIT ¢ attached hereto, the owners and users (hereof shall
not disturb, penetrate or excavate, and shall prohibit any third party
from disturbing, penetrating or excavating, the soil or within the
Landfill, ‘

b. The Declarani Parties shall be obligated to comply with the following
resirictions, covenants and obhigations:

i. The Declarant Parties shall perform the Work, the Environmental
Remediation Activity and the Utility Sysiems Work in compiiance
" with all applicable Laws,
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ii. The Declarant Parties shall obtain at their sole cost and expense
all governmental permits and authorizations of whatever nature
required by any and all applicable Governmental Bodies for the
Work. the Environmental R"‘mbdfdim}} Actvity and/or the Utthw
Systems Work,

¢. Upon reqguest by the owner of the Property, Declarant and the owner of
the Property shall use commercially reasonable efforts to terminate this
Declaration, to the extent permitted by Law and the relevant.
Governmental Bodies, with respect 1o any portion of the Property where
Declarant, or ancther person or entity, has permuanently met the cleanup
objectives of all Governmertal Bodies and received a no further action
status (or & similar potfication that the Work is complete) from VANR;
provided that, o effectudte such tenmination. Declarant shall prepare, and
the owner of the Property shall record, a supplement to this Declaration
indicating those areas of the Property that are no longer subject to the
obligations and restrictions set forth in this Declaration.

Cooperation. Declarant and any owners. operators or users of the Property
(including any wansferees, lessees and occupants of such owners, operalors or
users) shall reasonably cooperate with each other to aceomplish the requirements
of. or to ensure compliance with, this Declaration; provided thm when
performing the Work, Declaramt will comply with the owner of the Property’s
health, safery. security and continuous operations requirements; provided further
that such health, safety, security and continuous operations requirements are
reasonable and are supplied to Declarant in advance of the Work, For the
removal of doubt, reasonable cooperation may include, but is not limited to,
Declarant’s prior notice to, or consuliation with, the owner of the Property -
regarding construction design in the event of planned, non-routine Environmental
Remediation Activity and/or Usility Systems Work.

auceessors. The covenants, terms and restrictions of this Declaration shal! be

binding upon and inure to the bepefit of Declarant herato and its successors, heirs
and assigns,

subseguent Transfers. The werms of this Declaration shall be incorporated by
reference into any deed or other legal instrument by which Declarant or any
successor owner of the Property divests itself by sale, exchange, devise or gift of
atl or any portion of the Property. -Declarant shall be furnished with written notice
of the wansfer of any such interest, sccompanied by a copy of the document
utihized 1o affect such transfer, Wi*’a‘hin tharty (307 days of the date of such transfer.
Fatlure of any suceessor owner of the Property to perform any act required by this




SectionY shall not impair the validity of this Declaration or limit s enforceahility
1 any way.

0. Recordation. Deelarant shall recovd this instrument in the Official Records of the
appropriate Town or Village Clerk and shall pay all recording costs in connection
therewith.

[1. Notices. All notices, consents, approvals or other communications reguired under
the provisions of this Declaration shall be in writing and shall be deemed properiy
given if hand delivered, sent by 4 nationally recognized overnight courier, or sent
by United States ceriified mail, return receipt requested, addressed o the
appropriate party or successor in interest. al the addresses below:

a. For Declarant:
Manager, Environmental Remediaton
international Business Machines Corporation
BY76 Wellington Road
Manassas, VA 20109
(703) 257-2587

Enviroaomental Counsel

International Business Machines Corporation
294 Route 100

Somers, NY 10589

914) 766-2684

b, For current Property owner:
Environmental Manager
GLOBALFOUNDRIES LS, Inc.
1000 River Koad
[ssex Junction, VT 05452

Director, Global EHS
GLOBALFOUNDRIES USRS Inc. :
2600 Great America Way, Santa Clara, CA 95054

12. Remedies and Fnforcement. Meonetary dammages would not be adequate or
sufficient to compensate Declarant for a breach of anv of the resirictions.
easements, covenants and/or obligations of this Declaration. Accordingly, in
sddition to any sther remedizs available 1w Declarant administraiively, at law, i
equity, by statute or otherwise under this Declaration or otherwise, Declarant may
obtain a mandatory and/or prohibitory mjuwiction compeliing any owner or user of
the Property from tme (o time of &l or any portien of the Propeny and/or any of




its stecessors, heirs, assigns, transferees, lessees and occupants, o specificatly
perform and observe the restrictions, easements, covenants and obligations
contained in this Declaration or to remedy any failure o perform or cbserve any
such restrictions, easements, covenanis or obligations. No right or remedy .
conferred upon Declarant in this Declaration is intended to be exclusive of any
other right or remedy contained ip this Declaration or at law or equity. Every
such right or remedy shall be cumulative and shall be i addition w each other
right and remedy contained in this Declaration or now or hereafier availabie to
Declarant at law, in eguity, by statute or otherwise.

13, Miscellaneous Provisions.

a. Scversbility. 1fany provision of this Declaration or the application of it to
any person or circumstance i3 {ound o be invalid, the remainder of the
provisions of this Declaration and the application of the provisions {o
persons ar circumstances other than those as to which it is found to be
invalid, shall not be affected by the mvalid provision,

5. Amendment. This Declaration may be modibied by the mutual consent of
the owner of the Property and Declarant. which consent shall not be
unreasonably withheid.

¢. Coptrolling Law. The interprewation and performance of this Declaration
shall be governed by the laws of the State of Vermont

5’.‘!-

Captions. The captions in this instrument have been inserted soiely for
convendence of reference and are not a part of thiz instrument and shall
have no effect upon construction or interpretation.

e, Definitions.

i BTV Remedial Action” means the ongoing Remedial Action at
the Property required pursuant 1o the RCRA Part B Hazardous
Waste Facility Permit, dated May 7, 2007, ptilizing BEPA [D _
Number VTD 862 084 705 or any subsequent replacement order or
nermit by or with VANE, ¢ address Releases of Hazardous
Mazerials on or prior to the date of this Declaration.

it “Commercial Use” means the primary purpose of buying, selling
or rading of merchandise or services, Commercial Use ineiudes
passive recreational uses, such as undeveloped space. which are
public uses with lirsited potential for soil contact. For the
avoidance of doubt, Cormmereial Use does not include any uses

9
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vi.

that are residential, educational. religious or primarily recreational
in nature, including but not limited to residences of anv type,
schools, churches, hospitals, child day care facilities, senior care
facilities or centers, private or commercial stables or riding
academies, camps or recreational developments.

SEpvironmental Law™ means any applicable Law i any way

relating to the protection of human health and safety, the indoor or
outdeor environment or natural resources or, to the extent relating
io exposure 1o hazardous or toxic materials, human health and
safety, including the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. § 9601 et seq.), the
Hazardous Materials Transportation Act (49 US.C. App. § 180) &1
seq.}k the Rescurce Conservation and Recovery Act (42 U5.C.

§ 6901 ¢l seq.), the Clean Water Act (33 ULS.C, 8 1251 g1 seq.). the
Clean Air Act (42 U.S.CL § 7407 =t seq. ), the Toxic Substances
Contrad Act {15 US.C. § 2601 ¢t sgq.) and the Federal Insecticide,
Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq,). as each
has been or may be amended and the regulations promulgated
pursuant thereto.

“Environmental Remediztion Activity” means any response,
removal. remedial oF corrective action; any activiry o ¢lean up,
detoxify. decontaminate, freal ov contan any Hazardous Material:
any actions 1o prevent, remediate or mitigate any Release or
threatened Release of any Hazardous Material; and anv
investigation {including subsurface investigations), study,
monitoring, assessment. sampling and testing (inciuding soil
and/or groundwater sampling activities) or laboratory or other
analysis relaving to any Hazardous Material, in cach case,
performed in conneciion with the Wark,

“Goverpmental Body™ means anv government or governmental or
regulatory body thereof, or politicat subdivision thereof, whether
foretgn, federal, state, or local, or any agency, instrumentality or
authority thereof, or any court, arbitrator or mediator (pubhic or
private), having jurisdiction over the Property.

“Haeardons Materiaks™ means any substance. material or wasie
that is regulated, classified, or otherwise characterized under or
pursuant to any Environmenta! Law as “hazardous,” “toxic.”
“podlwant,” “contaminant,” “radioactive,” or words of gimilar
meaning or effect, mcluding petroleum and its by-products.

G



vii.

viil.

asbestos, polychlorinaied biphenyls. radon, mold or other fungi
and urea formaidehyde insulation.

“Industriai Use” means the primary purpose of manufacturing,
production. fabrication or assembly processes. information
technology equipment siting and ancillary warehouse and office
use. For the avoidance of doubt, Industrial Use does not include
any uses that are residential. recreational, educational. or religious
in nature, including but not limited to residences of any type,
schools, churches, hospitals, child day care facilities, SENIOr care
facilities or cemters, private or commercial stables or riding
academics, camps or recreational developments, retail stores or
gymnasiums,

“Law™ or "Laws” means any foreign, federal, state or local law
{including common law), statute. code, ordinance, rule. regulation,
order or other legal requirement issued, promulgated or enforeed
by any Governmental Body,

“Release” means any release, spill, emission, leaking, pumping,
pouring. injection, deposit, dumping, emptying, disposal,
discharge. dispersal, leaching or migration into the outdoor
environment or any intruding or emanating from the outdoor
environment info the indoor environment,

“Utility Systems Work™ means any installation, construction,
operation, mainienance, repair, replacement of, or conmection to
any existing electric utility. telephone communication lines, water
fies, and/or waslewsier or stormn waser sewer Jines, In connection
with or related to the support of any Enviranmental Remediation
Activity, including. without limitaton, any activity concerning
gbove-ground electricity lines and associated underground and
above-grourd apparatus, water lnes, and above-ground or
underground sewer lines and associated apparatus.

[Sterarure on following puge]
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IN WITNESS WHEREQFE, the undersigned. being the Declarant herein, has
hereunto set its hands and seals on the day and year first above written,

INTERNATIONAL BUSINESS MACHINES CORPORATION
S e
5}": ff’//’ o _.f,[hm@fww er /Lf

?ﬁf} 'Ni@iﬁ @’Mzmméia
Director, Real Estate
investments

State of New, York P
County of &ij f__ ;7{{1

On tl tm/___m{% dax of =t it the vear 2. L “a before me, the unar:'*bwmd personally
appeared Adiele. D Ll o badl € p'ﬁlh{)ﬂtﬁ§ y known o me or proved to me on the basis
of satisTactory evidence to be the individual whose name is subscribed to this instrament
and acknowledged to me that he/she executed the same in histher capacity, and that by
hisfher signature on the instrursent, the individual, or the person upon behall of which the

mdw;dua} acted, ems:,umd the ingtrument,
T S

¢

i ;“l . - /. .
{_ A C f K Lrdlag ANN C, MCEVILY
Notary Public- State oi' New York V| MOTARY m’fi“'ﬁgfé%‘ffr Neve York

Cuatitind 1 Westichaster County
Commission Sxapires August 8,2 14/ o/ &



Exhibit &4
Fiaure and Descrintion of the Land
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Exhibit B
Existing Remediation Svsiem
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