AMENDED AND RESTATED LEASE FOR CONSTRUCTION
OF WIND TURBINE GENERATORS

THIS AMENDED AND RESTATED LEASE AND AGREEMENT (the "Lease") made and entered
into this day of , 2004, ("Effective Date") by and between
hereafter referred to as "LESSOR" and Flat Rock Windpower
LLC, a Delaware limited liability company, hereafter referred to as "LESSEE." LESSOR and LESSEE may
hereafter be referred to as, together, the “Parties” and each, a “Party”.

WITNESSETH:

WHEREAS, LESSEE is in the business of taking wind energy measurements and making other
scientific studies for the purpose of evaluating wind energy resources, and is in the additional business of
erecting wind energy conversion systems for the production of electrical energy and capacity for sale to
utility companies and other purchasers;

WHEREAS, LESSOR is the owner of land located in Lewis County, New York, designated on the
Town of Martinsburg Tax Map Section No.
more particularly described on Exhibit "A" attached hereto and made a part hereof (the

"Pr Opel'ty" );

WHEREAS, LESSOR and LESSEE entered into that certain Lease for Construction of Wind
Turbine Generators dated 2002, a Memorandum of which ("Memorandum") was recorded on
2003as Instrument No. in the Lewis County Clerk's Office, Lewis County, New York
(collectively, the "Original Lease™);

WHEREAS, LESSEE initially desires to construct, operate, and maintain a renewable energy project
consisting of wind-powered turbines and generators capable of producing electricity and associated
appurtenances, equipment, facilities and roadways in the Towns of Martinsburg, Lowville, Harrisburg and
Watson, New York, more particularly described on Exhibit "D", attached hereto and made a part hereof (the
"Wind Project Property");

WHEREAS, LESSEE and Flat Rock Windpower II, LLC, a Delaware limited liability company
("FWP II"), their respective successors, assigns and any subsequent purchaser of interests in LESSEE or
FWP II, may also construct, operate and maintain additional similar renewable energy projects (collectively,
"Subsequent Wind Projects") in the area (each and collectively, the "Subsequent Wind Projects

Property"); and

WHEREAS, LESSOR and LESSEE desire to amend and restate the Original Lease as more
particularly set forth below, in order to (i) modify certain provisions of the Original Lease and add lender
protection provisions, (ii) grant certain easements over Property and (iii) record a memorandum for the
purpose of providing constructive notice of the Lease, grant of easements and the Parties' rights hereunder.

NOW, THEREFORE, in consideration of the promises, covenants and agreements of the Parties
hereinafter contained or in the future to be performed, and for other valuable consideration, the receipt of
which is hereby acknowledged, the Parties hereby agree as follows:
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1. LEASE. LESSOR does hereby lease, demise and let unto the LESSEE, and LESSEE does
hereby lease from LESSOR, the Property, upon all of the terins and conditions hereinafter set forth and
subject to (i) LESSEE's obligation to quitclaim the Remaining Property in accordance with and pursuant to
Section 5.1.1 and (ii) LESSOR'S reserved rights as stated in Section 5.12. Subject to Section 5.1.1, the only
areas within the Property in which LESSEE will have the right to install Improvements are those areas shown
on Exhibit "B" (and the coordinates for any Wind Turbine site shall be included on Exhibit B), attached
hereto and made a part hereof, which have been approved by LESSOR. The as-built drawing to be provided
pursuant to Section 5.1.1 will also be attached to the Lease as Exhibit "C" and made a part hereof. At such
time LESSOR agrees to execute an amendment to the Memorandum of the Amended and Restated Lease
evidencing the as-built survey and/or a legal description describing the Operating Areas as provided in
Section 5, which shall be recorded in the Lewis County Clerk's Office at LESSEE's expense.

2. TERM.

2.1 The initial term ("Initial Term") of this Lease shall commence on April 6, 2002 and expire
on the earlier to occur of December 31, 2033 or twenty-five years after the commencement of Commercial
Operation. "Commercial Operation" means the operation of a Project with an aggregate nameplate output
of at least twenty (20) megawatts located on the Wind Project Property from and after the time when a power
purchasing utility or other entity first receives and purchases power produced by said Project. If the
commencement of Commercial Operation has not occurred by December 31, 2006, this Lease will terminate
unless such termination is postponed by LESSEE as provided herein. LESSEE may postpone termination of
this Lease for two (2) years by making an additional payment of four thousand dollars ($4,000) to LESSOR
on or before December 15, 2006. In the event this Lease is terminated as provided herein, and LESSEE does
not postpone such termination, LESSEE shall properly execute, acknowledge and deliver to LESSOR
promptly, a quitclaim deed or any other such instruments or documents as may be necessary in order to
remove the Memorandum of Lease from LESSOR’s title. LESSEE reserves the right to terminate (i) this
Lease and (ii) LESSEE’s right to continue to use the Property at any time, by giving written notice of
termination to LESSOR. In the event that (i) the Lease has expired or has been earlier terminated, (ii) the
Operation Easements and/or the 34.5kV Easement Agreement (defined below) have not been terminated by
LESSEE and (iii) LESSOR is no longer receiving Rent in accordance with Section 6 of this Lease (the
"Lease Termination Date"), LESSEE shall have the right but not the obligation to continue each of the
Operation Easements and/or the 34.5 kV Easement Agreement through the end of each of their respective
terms by paying to LESSOR (i) if LESSEE wants the Operation Easements to continue, the sum of (a) if the
Lease Termination Date occurs during the Initial Term, six thousand six hundred dollars ($6,600) (four
thousand dollars times 1.65MW) times the number of wind turbine towers shown on Exhibit B, which said
sum is payable pursuant to and in accordance with Section 6.2.2 during each year of the Operation Easement
Term, subject to LESSEE's right to terminate and (b) if the Lease Termination Date occurs during the
Extended Term, the amount to be paid under (a) hereof, which said sum is payable pursuant to and in
accordance with Section 6.2.3 during each year of the Operation Easement Term, subject to LESSEE's right
to terminate (collectively, the "Operation Easement Payment") and/or (ii) if LESSEE wants the 34.5 kV
Easement Agreement to continue, the sum equal to a one-time payment of four dollars ($4) per linear foot of
easement length or four thousand dollars ($4,000) minimum for the 34.5 kV Easement Agreement (the "34.5
kV Easement Payment"). The 34.5 kV Easement Payment shall be adjusted annually to reflect any price
inflation that occurs from the commencement of Commercial Operation to the calendar year as to which such
34.5 kV Easement Payment is payable (based on the CPI (defined below) or the Index (as defined below), as
measured by the most recent Index published before the commencement of Commercial Operation and the
most recent Index published at least thirty (30) days before the commencement of the calendar year as to
which such 34.5kV Easement Payment is payable). In the event the Operation Easements and/or the 34.5 kV
Easement are continued in accordance with this Section, LESSEE reserves the right to terminate for any
reason and at any time said Operation Easements and/or the 34.5 kV Easement without further liability to
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LESSOR and the obligation to pay the Operation Easement Payment and/or the 34.5 kV Easement Payment
shall be null and void.

22 LESSEE shall have the right but not the obligation ("Option Extension") to extend the
Initial Term for an additional fifteen (15) years from the date of expiration of the Initial Term (the
"Extended Term"), provided LESSEE is not in default beyond any applicable cure periods of any material
obligations herein at the time of LESSEE's exercise of the Option Extension. The Option Extension shall be
exercised by written notice thereof to LESSOR on or before one hundred eighty (180) days before expiration
of the Initial Term. All of the terms of this Lease shall apply during the Extended Term. Notwithstanding the
foregoing, in no event shall the term of this Lease be longer than the longest period permitted by law. The
Initial Term and Extended Term may be referred to herein collectively as the "Term".

2.2.1 In the event that LESSEE fails or refuses to exercise the Option Extension, LESSOR
shall not be obligated or required to either extend or to renew the Option Extension.

2.2.2 In the event that LESSEE fails to exercise the Option Extension in accordance with
the terms of this Lease, then the Option Extension and the rights of LESSEE pursuant to the Option
Extension shall automatically and immediately terminate without further notice and upon the termination or
expiration of this Lease, LESSEE shall properly execute, acknowledge and deliver to LESSOR promptly, a
quitclaim deed or any other such instruments or documents as may be necessary in order to remove the
Memorandum of Amended and Restated Lease from LESSOR's title.

3. USE: LESSEE shall not use, or permit to be used, all or any portion of the Property for any
purpose or purposes other than those described herein without first obtaining the prior written consent of
LESSOR for each such additional or further use or purpose. Pursuant to this Lease, LESSEE shall have
possession of the Property, including the air space thereof, for the following purposes (collectively,
"Operations"):

3.1.  Converting wind energy into electrical energy, and collecting and transmitting the electrical
energy so converted;

3.2.  Developing, constructing, reconstructing, erecting, installing, improving, replacing,
relocating and removing from time to time, and using, maintaining, repairing, operating and monitoring, the
following, for the benefit of one or more Projects: (a) wind machines, wind energy conversion systems and
wind power generating facilities (including associated towers, foundations, support structures, braces and
other structures and equipment), in each case of any type or technology (collectively, "Wind Turbines");
(b) power collection facilities, including underground distribution and collection lines, wires and cables,
conduit, footings, foundations and above-ground standby transformer at each turbine location; (c)
underground control, communications and radio relay systems and telecommunications equipment, including
fiber, wires, cables, conduit and poles, provided that any such use not related to or associated with a Project
and/or a Subsequent Wind Project shall require the consent of LESSOR, which consent shall not be
unreasonably withheld or delayed, with additional compensation to be negotiated at that time; (d) roads and
erosion control facilities; (e) utility installations; (f) laydown areas reasonably necessary for the installation
and maintenance of the Wind Turbines; (g) signs; (h) fences, gates and other safety and protection facilities;
and (i) other improvements, facilities, appliances, machinery and equipment in any way related to or
associated with any of the foregoing (all of the foregoing, including the Wind Turbines, collectively,
"Improvements’); and

3.3.  Undertaking any other activities that LESSEE or a Sublessee (as defined below) determines
are necessary, helpful, appropriate or convenient in connection with, incidental to or to accomplish any of the
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foregoing purposes or for the benefit of one or more Projects, including conducting surveys and
environmental, biological, cultural, geotechnical and other tests, including but not limited to geotechnical
drilling and studies. Without limiting the generality of the foregoing, the Parties recognize that (a) power
generation technologies are improving at a rapid rate and that LESSEE or a Sublessee may (but shall not be
required to) from time to time replace existing Wind Turbines on the Property with newer model (and
potentially larger) Wind Turbines on the Retained Leasehold Areas or on such other locations as approved by
LESSOR, which said consent shall not be unreasonably withheld, conditioned or delayed and (b) the
Operations may be accomplished by LESSEE, a Sublessee or one or more third parties authorized by
LESSEE or a Sublessee. For purposes of this Lease, the term "Project or Projects” means one or more
Wind Turbines and associated Improvements (as each such term is defined in Section 3.2 above) that are
constructed, installed and/or operated on the Property and/or on the Wind Project Property by or on behalf of
LESSEE, a Sublessee and/or one or more affiliates of either or both thereof, as an integrated energy
generating and delivery system. LESSEE may determine, in its sole discretion, whether any particular group
of Wind Turbines and associated Improvements constitutes a single Project or multiple Projects for the
purposes of this Lease.

4. GRANT OF EASEMENTS.

4.1 LESSOR hereby irrevocably grants and conveys to Flat Rock Windpower LLC, a Delaware
limited liability company, its successors and assigns, subject to the terms and conditions set forth in the
Lease, the following easements ("Operation Easements") for the benefit of one or more Projects on, over,
under, upon, along and across the Property:

4.1.1 An easement, right and entitlement on, over, across and under Property for any
audio, visual, view, light, noise, vibration, air turbulence, wake, shadow flicker, electromagnetic, television
reception, ice or other weather created hazards or other effect of any kind whatsoever resulting directly or
indirectly from any (a) operations conducted on (i) Property, (ii) the Wind Project Property or (iii) the
Subsequent Wind Projects Property or (b) facilities now or hereafter located on (i) Property, (ii) the Wind
Project Property or (iii) the Subsequent Wind Projects Property.

4.1.2 An exclusive easement to use, convert, maintain and capture the free and
unobstructed flow of wind currents and wind resources over and across the Property.

4.1.3 An exclusive easement to use the Property reasonably necessary to permit the use of
cranes required to install, repair or replace the Wind Turbines from time to time along with an access route
for the cranes as depicted on Exhibit B ("Crane Travel Path Easement"). LESSEE shall have the additional
right to temporary earthmoving as necessary to build a suitable access route for the Crane Travel Path
Easement. Any change in the access route of the Crane Travel Path Easement shall be approved by LESSOR,
which said approval shall not be unreasonably withheld, conditioned or delayed. LESSEE shall pay for
damages in accordance with Section 5.8 to LESSOR'S field, timber or for crops taken out of production
caused by LESSEE's use of the Crane Travel Path Easement.

4.14 A non-exclusive easement and right for vehicular and pedestrian ingress, egress and
access to and from the Improvements and from adjacent lands on, over and across the Property by means of
those certain existing roads and lanes thereon as designated on Exhibit B, or otherwise by such roads as
LESSEE or anyone else may construct from time to time as approved by LESSOR which said consent shall
not be unreasonably withheld, conditioned or delayed, as then designated on Exhibit B or Exhibit C as the
case may be, in each case for the benefit of one or more Projects (collectively, "Access Rights").
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4.1.5 A seventy-five (75) foot wide non-exclusive easement and right to install, maintain,
repair and operate on the Property underground (i) distribution and collection lines which carry electrical
energy to and/or from the Wind Project Property, (ii) communication lines which carry communications to
and from the Wind Project Property and (iii) other improvements, facilities, appliances, machinery and
equipment in any way related to or associated with any of the foregoing as designated on Exhibit B in each
case for the benefit of one or more Projects (collectively the "Distribution Easement").

4.1.6 The term of each Operation Easement (the "Operation Easement Term") shall
commence on the Effective Date and shall terminate on the Lease Termination Date or if LESSEE has
elected to continue the Operation Easements in accordance with Section 2.1, the earlier to occur of (a) the
date of the cessation of all Commercial Operation of all of the Projects located on the Wind Project Property
or (b) December 31, 2050. Notwithstanding the foregoing, in no event shall the term of each Operation
Easement be longer than the longest period permitted by law.

4.2 To the extent that LESSOR holds any access, utility, transmission, water or other easements,
rights of way or licenses over lands in the general vicinity of the Property (the "Lessor Easements”) on the
Effective Date, and such Lessor Easements are or could be used for the benefit of the Property, then the same
are hereby included in this Lease, and LESSEE shall be entitled to make full use thereof, if such use is
permitted under the Lessor Easements. Upon the request of LESSEE or a Sublessee at any time and from
time to time during the Operation Easement Term, LESSOR shall grant thereto (in recordable form and
containing such terms and provisions as may reasonably be requested by LESSEE or such Sublessee and
LESSOR), for no additional consideration, one or more subeasements of the Lessor Easements (each, a
"Lessor Subeasement”). The term of each Lessor Subeasement shall run concurrently with the Term (or
for such shorter period of time as is provided in the applicable Lessor Easement), and shall terminate upon
the expiration or termination thereof.

4.3.  With respect to each Operations Easement and Lessor Subeasement (each, an ""Easement"):
(a) to the extent permitted by law, such Easement shall be appurtenant to the applicable leasehold estate; (b)
such Easement shall run with the Property and the Wind Project Property and inure to the benefit of and be
binding upon LESSOR and the holder of the Easement and their respective successors and assigns, and all
persons claiming under them; (c) no act or failure to act on the part of LESSEE, a Sublessee or the holder of
the Easement shall be deemed to constitute an abandonment, surrender or termination thereof, except upon
recordation by such holder of a quitclaim deed specifically conveying the Easement back to LESSOR; (d)
nonuse of the Easement shall not prevent the future use of the entire scope thereof in the event the same is
needed; and (e) no use of or improvement to the Property (or such other lands) or any lands benefited by the
Easement, and no transfer of such Easement shall, separately or in the aggregate, constitute an overburdening
of the Easement.

4.4  Upon the request of LESSEE at any time and from time to time during the Term, LESSOR
shall grant to LESSEE, its respective successors and assigns, a non-exclusive easement for a 34.5 kV Power
Line (as defined in the 34.5 kV Easement Agreement) and such additional easements as stated in the 34.5 kV
Easement Agreement, on, over, under, across and along the Property, in substantially the form attached
hereto as Exhibit "E" and made a part hereof (the "34.5 kV Easement Agreement"), upon the terms and
conditions and for the consideration stated therein.

5. IMPROVEMENTS.

5.1 Subject to Section 5.11, LESSEE may install wind turbine generators, each expected to have a
nameplate rating of in the range of approximately 1.50 megawatts to 2.00 megawatts, with the final timing of
installation and the nameplate rating to be determined by LESSEE. Provided LESSEE is paying the
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Minimum Rent in accordance with Section 6.2.2, LESSEE shall not be obligated to maintain or operate any
minimum number of megawatts.

5.1.1  Within sixty (60) days after the completion of each Project having Improvements
located on the Property, LESSEE and/or its Sublessees shall deliver to LESSOR legal descriptions of
(together with an as-built drawing generally depicting the same) those portions of the Property depicted on
Exhibit B (or as modified as permitted pursuant to this Lease) (collectively, the "Operating Area"). The
Operating Area shall consist of (a) leasehold areas for the Wind Turbines consisting of approximately a 500
foot diameter circle around each Wind Turbine (collectively, the "Retained Leasehold Areas"), and (b)
easement corridors for (i) the Access Rights including but not limited to the seventy-foot wide road right of
way shown on Exhibit B, (ii) the Distribution Easement and (iii) the Crane Travel Path Easement
(collectively, the "Retained Easement Corridors"). Within sixty (60) days after the completion of such
Project, LESSEE shall notify, by written notice to LESSOR (which notice shall include such legal
descriptions and drawing(s)), any portion of the Property that is not part of the Retained Leasehold Area
(collectively, the "Remaining Property'). LESSEE shall promptly thereafter execute and record a
quitclaim deed to LESSOR of all of its right, title and interest in and to the Remaining Property; provided,
however, that (and the quitclaim deed shall so provide): (i) the Remaining Property shall in any event remain,
for the Operation Easement Term subject to and burdened by (A) the Easements on, over, across, along and
above the Retained Easement Corridors, (B) the Lessor Subeasements and (C) the Easements created by
Sections 4.1.1, 4.1.2 and 4.1.3 hereof over all of the Property; (ii) LESSOR shall be free to use and develop
the Remaining Property as it sees fit and for any purpose in accordance with Section 5.12, so long as such
development and the use, operations and activities on the Remaining Property do not interfere with
LESSEE's or any Sublessee's activities, Operations or Improvements on the Property (including, without
limitation, in the Retained Easement Corridors), any Wind Project Property or any Subsequent Wind Projects
Property; and (iii) in the event that in connection with a repowering of a Project or any portion thereof
LESSEE or a Sublessee reasonably determines that a Retained Easement Corridor needs to be relocated in
excess of fifty (50) feet or amended and as approved by LESSOR, which said approval shall not be
unreasonably withheld, conditioned or delayed, then (A) LESSOR shall, promptly upon request therefor,
execute and deliver to LESSEE or such Sublessee an instrument that implements and grants the applicable
rights for such relocation or amendment and (B) LESSEE shall, promptly upon request therefor, execute and
deliver to LESSOR a quitclaim of any part of the previous Retained Easement Corridor that LESSEE
reasonably determines is no longer needed.

5.1.2 LESSEE and/or its Sublessees have the right to adjust those portions of the Property
depicted on Exhibit B that LESSEE and/or its Sublessees reasonably determines are or will be used or
needed for or in connection with its Improvements and Operations. With regards to a change in the location
of the Improvements previously approved by LESSOR of more than fifty (50) feet for turbine sites and roads
and two hundred fifty (250) feet for underground distribution and collection lines, LESSEE will obtain prior
written consent of LESSOR which said consent shall not be unreasonably withheld, conditioned or delayed.
If within five (5) days of LESSOR's receipt of LESSEE's written request (which such request shall be
accompanied with a map of such change in location), LESSOR does not give notice of its reasons for not
consenting to LESSEE's request, LESSOR shall conclusively be deemed to have given its consent. If within
such time period, LESSOR gives notice of its reasons for not consenting to LESSEE's request, then LESSOR
and LESSEE shall promptly meet to discuss LESSOR's comments and concerns and LESSEE shall use its
best efforts to address such comments and concerns provided that doing so will not increase the costs to
LESSEE or decrease the amount of wind captured for energy conversion purposes. In the event a resolution
is not reached, LESSEE and LESSOR shall be entitled to pursue all of their respective rights and remedies
contained herein.
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