EXHIBIT E

PPL Holtwood-CSYC Indian Steps Agreement (DRAFT)

Agreement for Donation of Property
This Agreement for Donation of Property (the “Agreement”) is made this ___ day of _______, 2010(the “Effective Date”), by and between PPL Holtwood, LLC, (“PPL”), a Delaware limited liability company, having an address of 2 N. 9th Street, Allentown Pennsylvania 18101 and the Conservation Society of York County (“CSYC”), a non-profit corporation having an address of 347 Blue Ridge Drive, York, Pennsylvania 17402.

WHEREAS, PPL operates the Holtwood hydroelectric station on the Susquehanna River (the “Project”) pursuant to a hydroelectric license (Project No. 1881) issued by the Federal Energy Regulatory Commission (“FERC”) on _______________, as heretofore and hereafter amended and renewed (the “FERC License”), which Project includes, among other things, a power plant (the “Power Plant”), a dam (the “Dam”) and above-ground and underwater property that are within the FERC-designated boundary (the “Project Lands”); and

WHEREAS, PPL desires to transfer to CSYC approximately 33.8 acres of land located in York County known as the Vandersloot tract, which land is more fully described and identified on Exhibit “A” attached hereto (the “Property”); and

WHEREAS, the transfer will be made subject to the right of PPL to continue the operation of the Project and to satisfy all conditions and obligations imposed upon PPL under the FERC License, and CSYC desires to receive the Property subject to such retained rights, subject to the terms and conditions stated herein; and

WHEREAS, the parties desire to set forth the terms and conditions under which PPL will transfer the Property to CSYC, and CSYC will accept the Property from PPL.

NOW THEREFORE, in consideration of the mutual promises, conditions and agreements set forth herein, and other good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Donation of Property.  PPL agrees to donate to CSYC the Property under the terms and conditions set forth in this Agreement.

2. Representations and Warranties.  PPL represents and warrants that the execution, delivery and performance of this Agreement are within PPL’s power and have been duly authorized by all necessary and proper company action. CSYC represents and warrants that the execution, delivery and performance of this Agreement are within CSYC’s power and have been duly authorized by all necessary and proper corporate action.  CSYC further represents that it is a “Qualified Organization” as that term is used in Subsection 170(h) of the Internal Revenue Code and a non-profit organization under Section 501(c)(3) of the Internal Revenue Code and that the transfer of the Property and donation of the purchase price to the Fund is tax deductible under the applicable provisions of the Internal Revenue Code.

3. Due Diligence.
(a)
Due Diligence Period.  CSYC shall have a period of sixty (60) days commencing upon the Effective Date to conduct a due diligence review of the Property, including preparation and review, to the extent deemed necessary and prudent by CSYC, of a title report, a land survey, and an environmental site assessment, and such other investigations as CSYC deems necessary or appropriate (the “Due Diligence Period”); provided, however, that CSYC shall not collect or analyze, or cause to be collected or analyzed, any environmental samples (including surface water or groundwater, or surface or subsurface soils).  CSYC will bear the entire cost of such due diligence review.  

4.
FERC Approval.  PPL shall, at its expense, apply to FERC for permission to convey to CSYC the Property (the “FERC Application”).  CSYC shall cooperate with PPL in the preparation, submission and processing of the FERC Application.  Either party may elect, upon notice, to terminate this Agreement if such party determines, in its sole discretion, that any of the conditions and restrictions imposed by FERC upon the Property or the conveyance of the Property to CSYC are unacceptable.  CSYC understands and agrees that PPL’s application to FERC for the transfer contemplated herein may be consolidated by PPL with other applications seeking approval to transfer other lands of PPL, including but not limited to the proposed transfer of certain lands to the Lancaster County Conservancy.  

5.
Appraisal.  PPL, at its expense, shall obtain an appraisal of the fair market value of the Property to support a deduction for this contemplated charitable contribution under Section 170 of the Internal Revenue Code and the comparable provision of the Pennsylvania income tax law.  PPL acknowledges that the substantiation of a charitable contribution deduction rests exclusively with PPL, except that, at or promptly after the Closing, CSYC shall execute Internal Revenue Service Form 8283 evidencing the charitable contributions contemplated by this Agreement, provided the same has been (a) fully completed and signed by PPL and PPL’s appraiser, (b) timely submitted to CSYC for signature, and (c) CSYC has been provided with a copy of the appraisal.  

6.
Closing.  This transaction shall be consummated at a closing (the “Closing”), which shall take place in the office of CSYC’s Title Company or local counsel, or at such other place as the parties shall mutually agree, on a date mutually agreed upon by the parties, which shall be no later than sixty (60) days after the date of PPL’s written notice to CSYC that FERC’s approval of the conveyance to CSYC of the Property becomes unappealable (the “Unappealability Date”).  PPL shall give CSYC prompt notice of the Unappealability Date.  The date upon which the Closing occurs is herein called the “Closing Date”.  In addition to FERC approval, Closing is contingent upon PPL Holtwood obtaining subdivision approval to allow the FERC Project Area to be subdivided from the existing tract(s).   
7.
Reservations and Environmental Credits.

(a)  PPL shall retain all necessary easements, rights-of-way, access rights, flooding and other rights as required for the continued operation, maintenance and/or improvement of the Project in accordance with the FERC License and the Federal Power Act (as renewed, modified or amended from time to time).

(b)  PPL shall retain all necessary easements, rights of way and access rights for the continued operation of existing and future electrical distribution, transmission and communication facilities owned and operated by PPL Electric Utilities (“PPL EU”) or its affiliates, including but not limited to easements for existing electrical substations, in accordance with a final easement, right-of-way and access plan to be developed by PPL and CSYC prior to Closing.  
(c)   PPL shall retain all necessary easements, rights of way and other rights necessary to satisfy its obligations under its FERC License and the Federal Power Act (as renewed, modified or amended from time to time). 

(d)  PPL shall retain all environmental credits relating to the Property, such as carbon credits, nutrient credits, or other credits as may presently exist or are hereinafter created or enacted as a result of state or federal environmental regulation and policy.  These environmental credits shall apply to the land in its present form and CSYC is under no obligation to manage these lands to create enhanced environmental credits.  


(e) All Project Lands, except as otherwise approved by PPL and FERC, will be preserved for public use and will be subject to all applicable requirements of FERC under the FERC License and the Federal Power Act (as renewed, modified or amended from time to time) for as long as PPL, or its successors or assigns, continue to operate the Power Plant under the FERC License. 


(f) All Property to be transferred that lies below the 100-year floodplain as defined by FEMA mapping will be managed for day-use activities only.  

8.
Conveyance.

(a)
Deed.  At Closing, PPL shall convey the Property to CSYC via Special Warranty deed (the “Deed”).  The Deed shall include any conditions, restrictions or covenants relating to the following:  (i) to satisfy any and all conditions and restrictions imposed by FERC in connection with its approval of the transfer, including the insertion of such restrictive covenants as FERC elects to require as a condition of its approval; (ii) to facilitate the safe and reliable operation of the Project in light of such conditions; and (iii) the conditions and restrictions set forth in Paragraph 7.      

(b)
Liens and Encumbrances.  Subject to CSYC’s right to examine and raise objections to the status of title and the physical condition of the Property during the Due Diligence Period, respectively, PPL shall convey the Property subject to (i) all encumbrances of record, except mortgages and other monetary liens which shall be satisfied and released of record at the Closing (other than the lien for taxes not yet due and payable), (ii) all encroachments and other matters that would be revealed by an accurate survey of the Property, (iii) all standard exclusions and printed exceptions set forth in the standard form of owner’s title insurance policy, (v) all easements for public utilities affecting the Property; (vi) all easements, covenants, restrictions, encumbrances, agreements and rights-of-way affecting the Property and any obligations arising therefrom; (vii) any applicable zoning ordinances and other Laws relating to land use; (viii) the FERC License and all renewals and amendments thereto; and (ix) all easements, covenants and restrictions, rights-of-way, access rights, flooding rights and other rights required for the continued operation, maintenance and/or improvement of the Project in accordance with the licensing requirements of FERC as may be amended from time to time.  During the period between the Effective Date and the Closing Date, PPL shall not otherwise encumber or cause the Property to be encumbered or permit any lien or other encumbrance against the Property, if such lien or encumbrance would extend beyond the Closing Date, without CSYC’s consent, which consent shall not be unreasonably withheld. .
9.
Taxes and Adjustments.

(a)
Taxes.  Any State and local transfer and recordation taxes imposed upon the transfer of the Property by PPL to CSYC will be split equally by CSYC and PPL.  All annual and special assessments accruing for the tax year in which the Closing occurs shall be pro-rated between the parties.  Annual and special assessments accruing for tax years subsequent to the Closing, whether imposed before or after the Closing, shall be payable by CSYC.  

(b)
Adjustments.  The following items shall be adjusted and apportioned between PPL and CSYC as of the day before the Closing Date: 

(i) rental income,


(ii)
water, sewer and other utility charges, and

(iii)
any other charges for municipal services.

10.
Possession, Risk of Loss and Condemnation.

(a)
Possession.  Possession of the Property shall be given to CSYC via Special Warranty Deed at the Closing.  
(b)
Risk of Loss.  The risk of loss to the Property from fire or other casualty between the Effective Date and the Closing Date shall belong to PPL.  Notwithstanding the foregoing, PPL shall have no obligation to maintain insurance coverage or to restore or replace any improvements damaged or destroyed by a fire or other casualty occurring prior to Closing.  If any improvements on one or more parcels of the Property are damaged or destroyed by fire or other casualty prior to Closing, CSYC may elect to acquire such parcel(s) “AS IS” or remove such parcel(s) from the transaction.

(c)
Condemnation.  If a material portion of the Property is taken by condemnation or eminent domain prior to Closing, CSYC or PPL shall have the right to terminate this Agreement by notice given to the other within thirty (30) days after notice of the condemnation or taking is received by the party giving such notice of termination.  As used herein, the term “material portion” shall mean more than fifty percent (50%) of the total acreage of the Property.  If neither party elects to terminate as aforesaid, the Closing shall occur, and PPL shall be entitled to receive any award payable by the condemning authority with respect to the Property so taken, whether such award is paid before or after the Closing.  PPL shall not be obligated to restore the Property following a condemnation.

11.
Disclaimer Of Warranties; “As-Is” Conveyance.

(a)
GENERAL DISCLAIMER. CSYC ACKNOWLEDGES THAT CSYC IS ACQUIRING THE PROPERTY IN ITS “AS‑IS” CONDITION WITH ALL FAULTS, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, PPL MAKES NO REPRESENTATIONS, WARRANTIES OR GUARANTEES OF ANY KIND, EITHER EXPRESS OR IMPLIED, OR ARISING OUT OF OPERATION OF LAW, INCLUDING WARRANTY OF CONDITION, MERCHANTABILITY, HABITABILITY OR FITNESS FOR A PARTICULAR USE.

(b)
Regulatory Matters and Definitions.  PPL represents and warrants that it has not received any written notices from any Governmental Authority concerning violations affecting the Property, including but not limited to violations under the FERC License or that involve the use, storage, transportation or handling of any Hazardous Substance.  The term “Governmental Authority” shall mean any federal, state, local, provincial, foreign, international or other governmental, regulatory or administrative agency, taxing authority, commission, department, board, or other governmental subdivision, court, tribunal or other governmental authority.  The term “Law or Laws” shall mean and include all laws, rules, regulations, codes, statutes, ordinances, decrees, treaties, and/or administrative orders of any Governmental Authority, and any conditions or requirements imposed in connection therewith. The term “Hazardous Substance” shall mean and include (a) any petroleum, asbestos, and urea formaldehyde foam insulation, and any transformer or other equipment that contains polychlorinated biphenyls; (b) any chemicals, materials or substances defined as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “hazardous constituents,” “restricted hazardous materials,” “extremely hazardous substances,” “toxic substances,” “contaminants,” “pollutants,” “toxic pollutants,” “hazardous air pollutants” or words of similar meaning and regulatory effect under any applicable Hazardous Substances Law; and (c) any other chemical, material or substance, exposure to which is prohibited, limited or regulated by any applicable Hazardous Substances Law.  

(c)
Due Diligence. CSYC acknowledges that it is CSYC’s responsibility to make such legal, factual and other inquiries and investigations as CSYC deems necessary, desirable or appropriate with respect to the Property.  Such inquiries and investigations may involve and include, but shall not be limited to, the physical components of the Property, the condition of the Property, such state of facts as an accurate survey and inspection would show, present and future zoning ordinances, and resolutions and regulations of the municipality, county and state where the Property is located.
(d)
Waiver of Claims. Without in any way limiting the generality of the preceding Subsections, CSYC, on behalf of itself and its nongovernmental successors and assigns, hereby waives, releases and forever discharges any and all claims against PPL and its Affiliates, and all directors, officers, employees and agents acting or purporting to act on behalf of PPL or any of its Affiliates, and their respective successors and assigns, with respect to (i) the condition of the Property, either patent or latent, CSYC’s ability or inability to obtain or maintain permits, licenses or other governmental approvals for the use or operation of the Property, and/or certificates of compliance for the Property, the actual or potential income or profits derived or to be derived from the Property, the presence of any Hazardous Substance upon or within the Property, the compliance of the Property with any Law relating to Hazardous Substances, the environment, natural resources or land use and any other state of facts which exists with respect to the Property, except for claims arising from PPL’s breach of the FERC License, and (ii) injury, destruction, loss or damage of any kind or character to the person or property of CSYC and its officers, directors, employees and agents arising out of or in any way related to the matters referred to in this Section 11 except for claims arising from PPL’s breach of its obligations under the FERC License.

(e)
Survival.  The provisions of this Section 11 shall survive Closing and the delivery of the Deed or the termination of this Agreement.

12.
Notices.  Each notice which is required hereunder or which any party desires to give hereunder (a) shall be in writing, (b) may be given by the party or its counsel, and (c) shall be deemed sufficiently given if (i) sent by certified or registered mail in the United States mails, return receipt requested, postage prepaid, in which event it shall be deemed to have been given and received on the third business day from the date deposited in the United States mails; or (ii) sent via overnight delivery with a nationally recognized carrier, in which event it shall be deemed to have been given and received on the first business day after the date delivered to such carrier.  The addresses and telefax numbers of the parties for receipt of notices shall be as follows:

To PPL:
PPL
Two North Ninth Street (GENPL6)
Allentown, PA, 18101

Attn: Bradley J. Piatt, Manager, Peaking Power

Fax:  610-774-5623
Copy to:
PPL Services Corporation 
Two North Ninth Street (GENTW20) 
Allentown, PA 18101 
Attn:  Ronald J. Reybitz, Senior Counsel


Fax:  610-774-6726 

To CSYC:
Conservation Society of York County

347 Blue Ridge Drive



York, PA  17402



Attn: Ed Grissinger, Executive Secretary

Copy to:
Timothy J. Bupp, Esquire



CGA Law Firm



29 N. Duke Street



York, PA  17401-1282



Fax: 717-843-9039


Each party shall have the right to designate an address for the receipt of notices other than that set forth above, provided the party's new address is contained in a written notice to the other party.  Any party which gives a notice to another party shall endeavor to deliver a copy of such notice to the each person designated above to receive such copy, but any failure or delay in the delivery of such copy shall not affect the validity or the effective date of the notice delivered to the other party.
13.
Miscellaneous.

(a)
Interpretive Matters.  In this Agreement, unless the context otherwise requires, the singular shall include the plural, the masculine shall include the feminine and neuter, and vice versa. The term “includes” or “including” shall mean “including without limitation.”  The term “Person” shall mean any individual, general partnership, limited partnership, limited liability company, joint venture, corporation, trust, unincorporated organization, governmental authority or other entity.
(b)
Recitals and Headings.  The recitals are deemed a part of this Agreement to the same extent as if set forth in their entirety herein.  The table of contents and headings of the Sections and Subsections herein are for convenience only and shall not affect the scope, meaning or interpretation of the contents thereof.

(c)
References.  References to a Section, Subsection, Exhibit or Schedule shall mean a Section, Subsection, Exhibit or Schedule of this Agreement.  Reference to a given agreement or instrument shall be a reference to that agreement or instrument as modified, amended, supplemented and restated through the date as of which such reference is made. All of the Exhibits attached hereto are by this reference incorporated herein and made a part hereof.

(d)
Days.  If any action is required to be performed, or if any notice, consent, or other communication is given, on a day that is a Saturday or Sunday or a legal holiday in the jurisdiction in which the action is required to be performed or in which is located the intended recipient of such notice, consent, or other communication, such performance shall be deemed to be required, or such notice, consent or other communication shall be deemed to be given, as applicable, on the first business day following such Saturday, Sunday or legal holiday.  Unless otherwise specified herein, all references herein to a "day" or "days" shall refer to calendar days and not business days.

(e)
Severability.  Any term or provision of this Agreement that is held invalid or unenforceable in any situation shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other situation, provided, however, that the remaining terms and provisions of this Agreement may be enforced only to the extent that such enforcement in the absence of such invalid term or provision would not result in (a) deprivation of PPL or CSYC of a material aspect of its original bargain upon execution of this Agreement, (b) unjust enrichment of PPL or CSYC, or (c) any other manifestly unfair or inequitable result.

(f)
Costs.  Regardless of whether Closing occurs hereunder, and except as otherwise expressly provided herein, each party hereto shall be responsible for its own costs in connection with this Agreement and the transactions contemplated hereby, including, without limitation, fees of attorneys, engineers, and accountants.

(g)
Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted assigns.
(h)
Assignment.  CSYC may not assign this Agreement or CSYC’s rights hereunder without the prior written consent of PPL (which consent PPL, in its sole discretion, shall not be obligated to give, and which consent, if given, shall be subject to such conditions as PPL may elect to impose). Any such prohibited assignment shall be void and unenforceable. 
(i)
Waiver.  No provision of or remedy available under this Agreement shall be deemed to have been waived, unless waived expressly in writing, and such waiver of such provision or remedy shall not be considered a waiver of any right to enforce such provision or remedy thereafter.  

(j)
Governing Law.  This Agreement and all documents referred to herein shall be governed by, and interpreted and enforced in accordance with, the laws of the Commonwealth of Pennsylvania, and any action or proceeding arising hereunder shall be brought in a state or federal court located in Pennsylvania.

(k)
No Partnership.  This Agreement does not and shall not be construed to create a partnership, joint venture, or any other relationship between the parties hereto, except the relationship of PPL and CSYC specifically established hereby.

(l)
Survival.  
(i)
The provisions of Section 11 and this Subsection 13(l), and any other right or obligation in this Agreement that by its terms is expressly or implicitly intended to do so, shall survive the execution and delivery of the Deed or the termination of this Agreement.
(ii)
Except as otherwise expressly provided in this Agreement, no representations or warranties of PPL shall survive Closing or termination of this Agreement, and no action based thereon shall be commenced after the Closing or termination of this Agreement.

(iii)
The delivery of the Deed by PPL, and the acceptance thereof by CSYC, shall be deemed the full performance and discharge of every covenant and other obligation on the part of PPL to be performed hereunder. 

(m)
Complete Agreement.  This Agreement represents the complete understanding between the parties hereto and supersedes all prior negotiations, representations or agreements, either written or oral, as to the matters described therein.  This Agreement may be amended only by a written instrument signed by all parties.

(n)
Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which, when taken together, shall constitute one and the same instrument.  The signature of any party to any counterpart shall be deemed a signature to, and may be appended to, any other counterpart.

(o)
Attorneys' Fees.  If PPL or CSYC brings suit or other legal proceedings to enforce the provisions of this Agreement against the other, then the party prevailing in such suit or other proceeding shall be reimbursed by the other for all reasonable attorneys' fees and litigation costs incurred by the prevailing party in connection with such suit or proceeding.  

(p)
Waiver of Jury Trial.  EACH PARTY HERETO HEREBY WAIVES ANY RIGHT WHICH IT MAY OTHERWISE HAVE AT LAW OR IN EQUITY TO A TRIAL BY JURY IN CONNECTION WITH ANY SUIT OR PROCEEDING AT LAW OR IN EQUITY BROUGHT BY ANY PARTY HERETO AGAINST THE WAIVING PARTY OR WHICH OTHERWISE RELATES TO THIS AGREEMENT.

(q)  
No Recordation.  In no event shall CSYC record this Agreement or any memorandum hereof, and any such recordation or attempted recordation shall constitute a breach of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized officers on the day and year first above written.

WITNESS:



PPL HOLTWOOD, LLC
_________________________________

By: ______________________________________




Name:____________________________________




Title:_____________________________________
WITNESS:

CSYC
_________________________________
By:______________________________________






Name:____________________________________






Title:_____________________________________

Exhibit A

Description of Property
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