
Tax Map or GPIN No .. TM·63·A·.·57 and TM··63·A·57A 

Prepared by; GE LIGHTING L.L.C 

Hemediation Program Site ID #: VHP00586 and EPA ID#VAD070360219 

UECA Environmental Covenant 

This Environmental Covenant is made and entered into as of the df/1 day of 
···-·li:~!:l~ ....... _,_, 2012, by and between Qs.J.!Q.t!ILtlQ .. J,J.,.Q.,. a Delaware limited liability company, 
!laving an office and place of business at Nela Park, 1975 Noble Hoad, Cleveland, OH (hereinafter 
referred to as the "Grantor"), and General Electric Company, a New York Corporation, (hereinafter 
referred to as the "Gr·antee" or "Holder") whose address is c/o Corporate Environmental Programs, 3135 
Easton Turnpike, Fairfield, CT 06828. The Virginia Department of Environmental Quality (VDEQ) and the 
United States Environmental Protection Agency (USEPA), whose addresses are 629 East Main Street, 
Richmond, Virginia 2:!219 and 1650 Arch Street, Philadelphia, Pennsylvania, 19103, respectively, join in 
this Environmental Covenant (hereinafter VDEQ and \JSEPA are referred to individual or collectively as 
the "Agencies."). This Environmental Covenant is executed pursuant to the Virginia Uniform 
Environmental Covenants Act§ 10. 1·1238 et seq. of the Code of Virginia (UECA). This Environmental 
Covenant subjects the Property Identified in Paragraph 1 to the activity and use limitations in this 
document 

1. PJ:QPerty affected. The property affected by this Environmental Covenant is located at 125 Apple 
Valley Hoad, Winchester, Virginia 22602 ("Property" or "Site"). A complete description of the 
Property is attached to this Environmental Covenant as Exhibit A. A survey of the Property is 
attached to this Environmrantal Covenant as Exhibit B. Information regarding the Property, including 
this Environmental Covenant, is recorded at the Frederick County Circuit Court, located at 5 North 
Kent Street, Winchester, Virginia 22601. 

2. Description of Contamination & Remedy 

a. Ttle administrative record (AH) for ttle Property, identified as the former Grantor Winchester 
Lamp Plant, is located at the VDEQ at 629 East Main Street. Richmond, Virginia 23219 and at the 
\JSEPA at 1650 Arch Street, Philadelphia, Pennsylvania, 19103 A detailed analysis of current 
Property conditions and summaries of previous Property investigations can be found in the following 
reports that are part of tt1e AR 

AMEC Earth & Environmental, Inc. (AMEC), 20'10, Phase I Environmental Site 
Assessment, GE Consumer & Industrial •• GE Lighting Plant, Parcel 63 .. A·57, 125 Apple Valley 
r'oad, Winchester, Vitginia ("Phase /'). 

AMEC Earth & Environmental, Inc. (AMEC), 2011a .. Phese II Environmental Site 
Assessment, GE Lighting Winchester Lamp Plant.; 125 Apple Valley Road, Winct1ester, Virginia. 
May 201·1 ("Phase II'] 

AMEC Earth & Environmental, Inc. (AME.C), 2011b, Suppleme11tal Investigation and 
Excavations, Wine/Jester Lamp Plant, 125 Apple Valley Road, Winchester, Virginia. July 2011 
("Supplementai/11Vestigation. '). 

b. Prior to Grantor's acquisition of the Property in 1973, the Property was part of a farm. The Property is 
approximately 57 acres; the central portion of the Property is occupied by !110 main manufacturing 
building and supporting structures. The original building was constructed in 1974 and expanded in 1984. 
A paved parking area is located to the north"northaast of the building and a stormwater retention pond is 



located beyond tile parking area to the north .. northeast. The majority of the Property is vegetated with 
grass, trees, and shrubs. 

Incandescent light bulbs were manufactured from the date when operations began on the Property until 
September 24, 2010 when operations on the Property ceased. In the early 1980s, an advanced prototype 
bulb eventually marketed under its product name: Halarc Miser Maxi-Light was manufactured at the 
Property. The Halarc Miser Maxi-Light consisted of sodium-scandium arc tube, a quartz shroud, and an 
incandescent filament all mounted on an 8-pin valve-type glass base. Chemicals involved 1n the 
manufacture o'f these bulbs included thoriated tungsten, mercury, hept.anes, toluene, amyl acetate, 
methanol, and epoxy adhesives. Prior to November 1989, yellow bug lights that were produced by 
coating the inside of the bulb with a cadmium·based paint were also manufactured on the Property. 

PlJring a hazardous waste inspection in the late 1 G80s, several overfilled drums leaking waste material 
were observed. That waste was confined to the tops of the drums. In 1989, Grantor cleaned the 
concrete pad used to store the drums of any contamination. Soil sampling results in the area showed no 
detectable levels of contamination. VOEQ provided approved "clean closure" lor the storage unit on 
November 4, 1998, with a clean closure certification indicating that that all of the waste that was treated, 
stored, or disposed in a hazardolJS waste unit had been completely removed. 

Two former underground storage tanks were also removed from the Property. Grantor sampled soil and 
groundwater in the area to determine if there had been a release. Subsequently the Property was 
deemed "cleaned closed" by the VOEQ Underground Storage Tank Program. Upon completion of these 
corrective actions and following a forty,five (45) day public comment period, the USEPA issued an 
Agency Determination under RCRA, 42 U S.C. § 6901 g! §.!:t\1-. in 1999 indicating that no further corrective 
action was necessary. 

Upon determining to sell th<'l Property, Grantor performed Phase I and Phase II environmental site 
assessments and supplemental investigations; detailed descriptions of these investigations are contained 
in the AR for the f>roperty. The following analytical work was completed in these investigations: 

• For soil, these investigations included completion of 88 direct"push soil borings and 21 potential 
monitoring well locations and collection and analysis of 237 soil samples frorn these locations. All 
sarnpling followed USEPA Solid Waste (SW),846 methodologies. Surface samples were 
analyzed for volatile organic compounds (VOCs), semi"volatile organic compounds (SVOCs), 
polychlorinated biphenyls (PCBs), rnetals, and polynuclear aromatic hydrocarbons (PAHs) by 
selective ion monitoring (SIM). Subsurface samples were analyzed for VOCs, SVOCs, rnetals, 
and PAHs by SIM. 

• For groundwater, these investigations included installation of 12. groundwater monitoring wells 
using hollow·stem aLrger methodology to bedrock, followed by air rotary techniques to the target 
well depths. Monitoring wells were installed to depths between 39 and 100 feat below ground 
surface (It bgs) and were developed no sooner than 24 hours after installation to allow the wells 
to reach a state of equilibrium. Fourteen groundwater samples were collected using low-·flow 
sampling techniques, in accordance with USEPA Region Ill low·llow groundwater purging 
methodology (USEPA 199'1). Groundwater samples were analyzed for VOCs, SVOCs, PCBs, 
metals, and PAHs by SIM using USEPA SW.Q46 methodologies. Samples collected for analyses 
of metals were not filtered in the field or by the laboratory. 
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• One surface water sample !lnd three sediment samples were collected from the stonnwater 
retention basin. Samples were submitted lor analysis of VOCs, SVOCs, PCBs, miltals, and PAHs 
by SIM using US EPA SW.846 methodologies. 

§.<ln:m~ Results and Related Remediation 

All analytical results were evaluated with respect to VDEQ Voluntary Remediation Program (VRP) 
screening levels, as described in the Vf'l.P H1sk Assessment Guidance (VDEQ 2011 ). The results 
identified the presence of the certain constituents of potential concern ("CO PC") in excess of applicable 
screening levels. Any concentrations for constituents not described here are below the identified 
applicable criteria and are described in detail in the AR for the Property. 

• Soil Samples-Metals: Only concentrations of two metals (arsenic and chromium) exceeded the 
VRP Tier Ill screening level for commercial/industrial soil in one or more soil samples. The 
widespread and consistent concentrations of these metals suggest that they are likely attributable 
to natural conditions. 

,, Arsenic concentmtions exceeded the VRP Tier Ill screening level for 
commercial/industrial soil (1.6 milligrams per kilogram [mg/kg]) in 202 of 237 samples, 
with a maximum concentration of 69.4 rng/kg. No known use of arsenic has bel!n 
identified at the Property. Arsenic was retained as a COPC and was further addressed in 
tt1e Human Health Risk Assessment (HHRA), discussed below. 

o Chromium concentrations exceeded the VRP Tier Ill screening level for 
commercial/industrial soil (5.6 mg/kg) In 208 of 237 samples, wittl a maximum 
concentration of 197 mg/kg. However, this screening level is for hexavalent chromium. 
Where the samples were analyzed only for total Ulrorniurn, all chromium is assumed to 
be present as hexavalent chmrniutTL To determine whether hexavalent chromium is 
present in Property soils, supplemental soil samples were collected from 19 boring 
locations in June 2011. Hexavalent chromium was not detected in any of these samples. 
Moreover, those processes at the Property that used chromium only involved trivalent 
chromillm. Therefore, it was concluded that hexavalent chromium is not a COPC lor the 
Property and no limitations on exposure or remedies are required for c~1romium. 

• Soil Samplos·VOCs/PAHs/PCBs: 

o For VOC's, none of the concentrations exceeded the Tier Ill screening levels amJ, 
therefore no VOCs were identified as COPCs and conseqllently no limitations on 
exposur<l or r(~n·iedies are required for VOCs. 

o Several PAH concentrations in three soil samples exceeded VRP Tier Ill screening levels 
for commercial/industrial soil: benzo(a)anthracene, benz.o(a)pyrene, benzo(b)
fluoranthene, dibenzo(a,h)anthracene, and indeno(1 ,2,3-cd)pyrene. At both the MW·5 
and SB-72 samples, these exceedances occurred at 0-1 and 1-2 feet below ground 
surface [It bgs]). These soil samples were collected beneath paved areas on the 
Property. Refusal (bedrock) was encountered at 2 It bgs at MW-5, so no additional 
samples were taken. The deeper soil sample (2.5- 5 It bgs) at SB-72 did not contain 
PAHs above Tier Ill screening concentrations. Although these PAH detections appear to 
be attributable to asphalt particles from the paved area in the soil samples, Grantor 
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nevertl1eles.s elected to r<.rTIOVe soil niJar MW-5 and SB-72 in May and June 2011, 
Approximately 6 tons O'f soil were excavated and disposed offsite at MW--5, and 19,3 tons 
of soil were excavated and disposed offsite at S8·72, Confirmation samples were 
collected at both locations and submitted for analysis for PAfh All confirmatory samples 
from the MW·5 excavation continued to exceed Tier Ill screening concentrations: a 
summary of the confirmatory soil sample results from the MW·5 excavation that continue 
to exceed the Tier Ill screening concentrations are as follows: 

• Confirmatory soil sample MW·S-GS-1, for benzo(a)anthracene, benzo(a)pyrene, 
benzo(b)fluoranthene, d'1benzo(a,h)anthracene, and indeno(1 ,2,3·cd)pyrene_ 

• Confirmatory soil sample MW~5·GS~2, for benzo(a)anthracene, benzo(a)pyrene, 
benz,o(b)fluoranthene, and dibenzo(a,h)anthraoene, 

• Confirmatory soil sample MW·5·GS-3, for benz,o(a)pyrene, benzo(b)fluoranthene, 
and dibenzo(a,h)anthracene, 

Ten confirmatory soil samples from the SB-'12 excavation did not exceed the Tier Ill 
screening concentrations for PAHs, Those confirmatory soil sample results from the SB· 
72 excavation that di<J excelld such concentrations for PAHs are as follows: 

• Soil samples S8-72-GS·17, ·18 and ·19 from the excavation floor, 

• Soil samples SB-72--GS·-13 and ·15 from the southern portion of the west wall. 

• Soil samples SB-·72·GS·1 0 and -12 from the western portion of the south wall. 

• Soil sample SB·72·GS·5 on the upper north quadrant of the east wall; and 

• Soil samples SB·72-GS-2 and A from the eastern portion of the north waiL 

Though confirmatory soil sample results indicating continued exceedance of the Tier Ill 
industrial/commercial screening levels for soil were obtained, excavations at MVV-5 and 813---
72 were halted, and the remaining exceedances for PAHs were further addressed in the 
HHRA, discussed below_ Benzo(a)anthracene, benzo(a)pyrene, benzo(b)-fluoranthene, 
dibenzo(a,h)anthracene, end indeno(1 ,2,3·cd)pyrene were retained as COPCs lor the HHRA 

o For PCBs, only one sample MW-4(0·2.5) contained PCB (Aroclor 1254) at a 
concentration exceeding the VRP Tier Ill PCB screening level for commercial/industrial 
soil (0_74 mg/kg) at a concentration of 1,83 mg/kg_ Refusal (bedrock) at MW-4 was 
encountered at 5 It bgs, As a result of this detection, a soil excavation was conducted at 
MW-4 in May 2011, Approximately 23 hlns of soil were excavated and disposed offsite_ 
rcive confirmatory soil samples were collected and submitted for PCB analysis, Based on 
the sampling results, a second excavation was condlwted at MW·A in June 2011, 
removing and additional approximately 16 tons of soiL Four additional confirmation grab 
soil samples were collected and analyzed lor PCBs_ These confirmatory soil samples 
demonstrated that all soils containing PCBs above Tier Ill screening concentrations were 
removed and transported for off.site disposal. No limitations on exposure or remedies 
are required for PCBs, 
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• Groundwater Samples: Analytical results for gr(JUndwater were compared to VRP Tier II 
screening levels for lmmstricted groundwater use. VRP screening levels are not available for one 
detected constituent, molybdenum. Therefore, the USEPA tap water regional screening level 
(RSL) for molybdenum was adjusted to be consistent with VRP screening levels. Only 
concentrations of molybdenum in five groundwater samples (MW·1, MV\IA, MW~5, MW··14, and 
Old MW-4) exceeded the adjusted USEPA tap water regional screening level for unrestricted 
groundwater use (7.8 micrograms per lit<"r (pg/L]) at a maximum concentration of 52.4 (MW·14). 
In accordance with the VRP Risk Assessment Guidance, since only one constituent exceeded the 
unrestricted screening level, that screening level was adjusted further, resulting in a screening 
level ot 7S micrograms per liter (~gil). The maxirrlUm detected concentration of 52.4 ~gil did not 
exceed the adjusted screening level. Therefore, no groundwater COPCs were identified lor 
groundwater at the Property and no limitations on exposure or remedies are required for 
molybdenum. 

• Retention Basin Sediment Samples: Given that no sediment screening levels are available for 
restricted properties, analytical results from sediment samples collected from the rJnsite storm 
water retention basin were compared to VRP Tier II screening levels for unrestricted sediment. 

o VOCs: No VOCs were detected in sediment at concentrations exceeding their respective 
VRP Tier II screening levels, therefore no VOCs were identified as COPCs and no 
limitations on exposure or remedies are required for VOCs. 

o SVOCs: The following SVOCs were detected above the VRP Tier II screening levels: 

• Benzo(a)anthracene was detected above the Tier II screening level (1.5 mg/kg) 
in one retention basin sample (Sed 3) at a concentration of 5.2 mg/kg. 

• Benzo(a)pyrene was detected above the Tier II screening level (0. 15 rng/kg) in 
tl1ree retention basin samples, with a maxi1num concentration of 6. 75 mg/kg in 
sample Sed 3. 

• Benzo(b)fluoranthene was detected above the Tier II screening level (1 .5 mg/kg) 
in one retention basin sample (Sed 3) at a concentration of 10.6 mg/kg. 

• Dibenzo(a,h)anthracene was detected above the Tier II screening level (0. 15 
mg/kg) in three retention basin samples, with a maximum concentration of 2.04 
mg/kg in sample Sed 1. 

• lndeno(1 ,2,3-cd)pyrene was detected above the Tier II screening level (1.5 
mg/kg) in one retention basin sample (Sed 3) at a concentration of 4.77 mg/kg. 

Benzo(a)anthracene, benzo(a)pyrene, benw(b )"fluoranthene, dibenzo( a, h )<mthracene, 
and indeno(1 ,2.,3 .. ·cd)pyrene wsre retained as COPCs. These PAH exceedances wer~l 
flJrther addressed in the HHRA. discussed below. 

o Motals: Two rnetals were detected at concentrations exceeding their VRP Tier II 
screening level lor unrestricted sedirnent: 

• Arsenic was detected above the VRP Tier II screening level (3.9 mg/kg) in three 
retention basin samples at a maximu111 concentration of 15.3 mg/kg in sample 
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Exhibit D



Tract 63-A-57 
200       39.1315247     -78.1997897              POB 
201       39.1339430     -78.1962890               
202       39.1338719     -78.1943829               
203       39.1337629     -78.1917452               
204       39.1337409     -78.1917467              
205       39.1336263     -78.1916746               
206       39.1331881     -78.1917960               
207       39.1309649     -78.1936555               
208       39.1308151     -78.1933602               
209       39.1287303     -78.1951038               
210       39.1293402     -78.1960331              
211       39.1296673     -78.1968650               
212       39.1298937     -78.1973118               
200       39.1315247     -78.1997897              POB 
 
 
 
Tract 63-A-57A 
213       39.1324360     -78.1920044              POB 
208       39.1308151     -78.1933602               
207       39.1309649     -78.1936555     
206       39.1331881     -78.1917960      
213       39.1324360     -78.1920044              POB 
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.-CorporateOffice
- P.O. Box 236 .

147 Dinkel Avenue
Mt. Crawford, VA 22841

(540)434-2200
www.svec.coop

June 22,2012 (_

_Mr. Joshua R. Hill
SeniorCounsel.,. Real Estate
GE Capital Real Estate
Global Real Estate Solutions
800 Lo.ng Ridge Road
Stamford, CT 06927-4000-

c:... ~

Subject: Subordination Agreement Shenandoah Valley Electric Cooperative
. - / -.

Dear Mt:Hill:

Thank you for taking the time to provide the data needed for Shenandoah Valley
Electric Cooperative to become comfortable with the Subordination Agreement. In this
regard,"we have attached the fivesubotdinatiopagreements associated with SVEC
easements on the GE Lighting property in Winchester, Virginia.

As discussed in-o~r email and telephone conversation, please hold the attach~d _
--,-subordination agreements in escrow pending our -final approval once the fully -executed

environmental covenant and other exhibits are attached. Iris our understanding that the
fully executed subordinatim)agreemepts and exhibits wit) be available for our review'
on or about Wednesday, June 27, 2012. Please send these documents electronically to
my attention at jcoffey@svec.coop. With timely receipt, our intent is to review these
agreements on Thursday, June 28,2012. If the 'documents are in order, we will release
the agteementsfl'om escrow for reconting at the Friday, June 29,2012, closing.

Please contact meat 540.574.7252 (office), or 540.578.0899 (mobile); ifIcan be of
further assistance to you in.this process .

. SinC724~
c2A. Coffey, III

- VP Engineering a,nd Operations
Shenandoah Valley Electl'ic-Cooperative

attachments.

Augusta County": (540) 941-0011; (540) 515-0011; (540) 213-0022
Frederick County: (540) 450-0111
Highland County: (540) 468-0011
Page.County:(540) 743-1100

RockingharnCounty: (540) 434-2200
Shenandoah County: (540) 477-1077

Warren County: (540) 635-1110
City of Winchester: (540) 450-0111

http://www.svec.coop
mailto:jcoffey@svec.coop.


RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Joshua R. Hill, Esq.
General Electric Company
Global Operations - Real Estate
800 Long Ridge Road
Stamford, CT 06927-4000

SPACE ABOVE TillS LINE RESERVED FOR RECORDER'S USE

SUBORDINATION AGREEMENT

This SUBORDINATION AGREEMENT ("Agreement"), dated as oftheZZ"'1ay of
June, 2012 is entered into between Shenandoah Valley Electric Cooperative ("Easement
Holder") and GE Lighting, L.L.C., a Delaware limited liability company, with a mailing address
of c/o General Electric Company, 12 Corporate Woods Boulevard, Albany, New York 12211
("Property Owner").

WHEREAS, Easement Holder is the holder of an easement ("Easement") across property
located at 125 Apple Valley Road, Earlstown, Virginia, County of Frederick, which property is
described on Exhibit A hereto;

WHEREAS, the Easement was recorded on July 23, 1963, in Deed Book 291, Page 351;

WHEREAS, Property Owner, who is the current owner of the property subject to the
Easement is also party to a Declaration of Restrictive Covenants dated June _,2012
("Environmental Covenant"). The Environmental Covenant is attached as Exhibit B hereto and
shall be recorded prior to this Agreement. Property Owner is the Grantor referred to in said
Environmental Covenant;

WHEREAS, the Environmental Covenant was executed under the authority of Virginia
Code Section 10.1-1230 et seq. and 9 VAC 20-160-110 and the Environmental Covenant runs
with the land in perpetuity and contains activity and use limitations;

WHEREAS, the Virginia Department of Environmental Quality has required the
Environmental Covenant;

WHEREAS Property Owner has requested that Easement Holder subordinate the
Easement to the Environmental Covenant; and

I
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Notary's Registration Number:/~P t>(;t

WHEREAS, Easement Holder wishes to enter into this Agreement to subordinate the
Easement to the Environmental Covenant such that, in exercising the rights granted under the.
Easement, the Easement Holder and all future holders of the Easement shall be subject to the
activity and use limitations set forth in the Environmental Coven~t;

NOW, THEREFORE, Easement Holder anclProperty Owner, agree as follows:

1. Easement Holder. consents to the execution and recording by Property Owner of
the forgoing Environmental Covenant;

2. Easement Holder subordinates its rights and interests under the Easement to the .
provisions of the Environmental Covenant and to rights created by and under the Environmental
Covenant, in order that the activity and use limitations of the Environmental Covenant shall ,
apply to the exercise of any rights granted under the Easement, as iffor all purposes the
Environmental Covenant had been executed, delivered and recorded prior to the execution,
delivery and recording of the Easement. .

3. This Agreement shall run with the land and be binding upon Easement Holder and
. its successors and assigns. '

lNWITNESS WHEREOF, the parties her~tohave d\llyexecuted this Agreement as of
the day and year first above written.

;~~~~~:RlCCOOPERATryE
Title: . VP ~N ~l", ~t."1t.1\~ "I- f)pelt,~'+"o""s

Acknowledgment:
.: . -

. .. . fj I.. )" .... , 'AI w1t~J,..jr" 1.:fi;tt1€,')..OI'J.,
Commonwealth ofVlrglma County of f(OeK"'ljjt.1I1 . --1'1I6111"4"I_J ()()v '
The foregoing instrument was acknowle"gged '-rore me.)' • '.. this 1c~'" ("ate) .by (name of
person a~WledgedJ~~A' 07l'ft',.p- .
(Seal) ~ I'!.~

'(Signature of Person Taking
Acknowledgment) (Title orRapk) (Serial
Nu!U~er, if any) . -

.~

IVAN M. MESSICK, JR.
NOTARY PUBLIC

Commonwealth of Virginia
, Reg.#168066~ ~ ,_

My Commission Expjres TfS()YPIIP
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ExhibitA'
Legal.Description

Parcel I:

All that certain lot, piece or parcel of land containing 5S.4602 acres, more or less, with ali improvements thereon
and appurtenances thereto belonging, lying and being in the County of Frederick, Virginia as shown on plat of .
survey prepared by Scott J. Wolford, dated April 12,2007, entitled "Final Plat for Boundary Line Adjustment",
attached to Deed of Boundary Line Adjustment recorded as Instrument No. 070010370 to which plat reference is
hereby made for a more particular description of the property ..

Parcel 2:

All that certain piece or parcel or lot ofland situate in Earnstown, County of Frederick, Commonwealth of Virginia,
and more particularly described as follows: '

BEGINNING from the intersection of the southerly line of State Route 652, 30,00 feet wide, with the westerly line
of U.S, Route I I, 60,00 feet wide, measure S I I' 58' 19"W,. along the westerly line of U.S, Route II fora distance
of223.07 feetto the point of beginning; thence continuing along the westerly line ofU .S. Route n,S. II ° 58' 19"
W., 280,25 feet to a point 33.00 feet distant measured at right angles in a northwesterly direction from the centerline
of The Winchester and Strasburg Railroad. Company's inain track; thence parallel to and 33.00 feet distant from said
centerline S. 32° 52' 39" W., 704.6 I feet to a point in the dividing line between lands now or formerly of Ray
Robinson, Jr., and lands of said Railroad Company; thence along said dividing line the two (2) following courses
and distances: (I) N. 57° 07' 21" W., 100.00 feet and (2) N, 32° 52' 39" E., 966.41 feet to the point of beginning,
containing 1.9183 acres, more or less, desginatedas ParcelC on plat attached to deed recorded in Deed Book 41 I,
page 612. ' .

BEING a portion of the real estate conveyed to GE LightingLLC by deeds from GE Lighting Holdings, Inc and GE
Lighting General Holdings, Inc, recorded AugustJ, 2005 in the Clerk's Office,Circuit Court, ,Yirginia, in Deed
Book 972 ,pages 11 I3 and 1123,respectively.<

LESS AND EXCEPT any portion ofthe aforesaid parcels conveyed to the Commonwealth of Virginia by
instruments recorded in Deed Book 5 I.0,pag~ 220 ~nd Deed.Book 959;p'age 1602

....••.. ,
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Exhibit B"

Environmental. Covenant
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Joshua R. Hill, Esq.
General Electric Company
Global Operations - Real Estate
800 LongRidge Road
Stamford, CT 06927-4000

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

WHEREAS, Easement Holder is the holder of an easement ("Easement") across property
located at 125 Apple Valley Road, Earlstown, Virginia, County of Frederick, which property is
described on Exhibit A hereto;

WHEREAS, the Easement was recorded on December 8, 1952, in Deed Book 225, Page
595;

WHEREAS, Property Owner, who is the current owner of the property subject to the
Easement is also party to a Declaration of Restrictive Covenants dated June _,2012
("Environmental Covenant"). The Environmental Covenant is attached as Exhibit B hereto and
shall be recorded prior to this Agreement. Property Owner is the Grantor referred to in said
Environmental Covenant;

WHEREAS, the Environmental Covenant was executed under the authority of Virginia
Code Section 10.1-1230 et seq. and 9 VAC 20-160-110 and the Environmental Covenant runs
with the land in perpetuity and contains activity and use limitations;

WHEREAS, the Virginia Department of Environmental Quality has required the
Environmental Covenant;



Notary's Registration Number: 1~~06"

WHEREAS Property Owner has requested that Easement Holder subordinate the
Easement to the Environmental Covenant; and

WHEREAS, Easement Holder wishes to enter into this Agreement to subordinate the
Easement to the Environmental Covenant such that, in exercising the rights granted under the
Easement, the Easement Holder and all future holders of the Easement shall be subject to the
activity and use limitations set forth in the Environmental Covenant;

NOW, THEREFORE, Easement Holder and Property Owner, agree as follows:

1. Easement Holder consents to the execution and recording by Property Owner of
the forgoing Environmental Covenant; .

2. Easement Holder subordinates its rights and interests under the Easement to the
provisions of the Environmental Covenant and to rights created by and under the Environmental
Covenant, in order that the activity and use limitations of the Environmental Covenant shall
apply to the exercise of any rights granted under the Easement, as if for all purposes the
Environmental Covenant had been executed, delivered and recorded prior to the execution,
delivery and recording of the Easement.

3. This Agreement shall run with the land and be binding upon Easement Holder and
its successors and assigns.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

o -;rIC"
V P £";J ,').,e~L'''1 ~ [)Oe" ".-1-,'0'" ~,

Acknowledgment:

Commonw~alt? of Virginia County of f.,ci./If;7k,"'f .mJ1~;fr jf) ( ,f~"e., z,,() (2-
The foregomg mstrument was acknowle...qgedJ2si.[oreme _dr.ft,Al__ I'_'4this ~V~ (date) by (name of
person a<jrnowledged) . .:Ii"" ~:;-~r ZP--
(Seal) ~ jJt~/II~_

(Signature of Person Taking
Acknowledgment) (Title or Rank) (Serial
Number, if any)

IVAN M. MESSICK, JR.
NOTARY Pl1BLlC

Commonwealth of Virginia
Reg. #16806.6.

My Commission Expires If.; 0 'Lilt.
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Exhibit A
Legal Description

Parcell:

All that certain lot, piece or parcel of land containing 55.4602 acres, more or less, with all improvements thereon
and appurtenances thereto belonging, lying and being in the County of Frederick, Virginia as shown on plat of
survey prepared by Scott J. Wolford, dated April 12,2007, entitled "Final Plat for Boundary Line Adjustment",
attached to Deed of Boundary Line Adjustment recorded as Instrument No. 070010370 to which plat reference is
hereby made for a more particular description of the property.

Parcel 2:

All that certain piece or parcel or lot ofland situate in Earnstown, County of Frederick, Commonwealth of Virginia,
and more particularly described as fotJows:

BEGINNING from the intersection of the southerly line of State Route 652, 30,00 feet wide, with the westerly line
ofU,.S, Route 11,60,00 feet wide, measure S II' 58' 19"W., along the westerly line of U.S. Route I I for a distance
of223.07 feet to the point of beginning; thence continuing along the westerly line of U.s. Route II, S..11° 58' 19"
W., 280,25 feet to a point 33.00 feet distant measured at right angles in a northwesterly direction from the centerline
of The Winchester and Strasburg Railroad. Company's main track; thence parallel to and 33.00 feet distant from said
centerline S. 32° 52' 39" W., 704.61 feet to a point in the dividing line between lands now or formerly of Ray
Robinson, Jr., and lands of said Railroad Company; thence along said dividing line the two (2) fotJowing courses
and distances: (I) N. 57° 07' 21" W., 100,00 feet and (2) N, 32° 52' 39" E..,966,41 feet to the point of beginning,
containing 1.9183 acres, more or less, desginated as ParcelC on plat attached to deed recorded in Deed Book 411,
page 612.

BEING a portion ofthe real estate conveyed to GE Lighting LLC by deeds from GE Lighting Holdings, Inc and GE
Lighting General Holdings, Inc, recorded August 3; 2005 in the Clerk's Office, Circuit Court, , Virginia, in Deed
Book 972, pages 1113 and 1123, respectively.

LESS AND EXCEPT any portion ofthe aforesaid parcels conveyed to the Commonwealth of Virginia by
instruments recorded in Deed Book 510, page 220 and Deed Book 959, page 1602
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RECORDING REQUESTED BY
ANDWHEN RECORDED MAIL TO:

Joshua R. Hill, Esq.
General Electric Company
Global Operations - Real Estate
800 Long Ridge Road
Stamford, CT 06927-4000

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

SUBORDINATION AGREEMENT -

This SUBORDINATION AGREEMENT ("Agreement"), dated as oftheZ2~ay of
June, 2012 is entered into between Shenandoah Valley Electric Cooperative ("Easement
Holder") and GE Lighting, L.L.C., a Delaware limited liability company, with a mailing address
of c/o General Electric Company, 12 Corporate Woods Boulevard, Albany, New York 12211
("Property Owner"). --

WHEREAS, Easement Holder is the holder of an easement("Easement") across property
located at 125 Apple Valley Road, Earlstown,- Virginia, County of Frederick, which property is
described on Exhibit A hereto;

WHEREAS, the Easement was recorded on September 30,1973, in Deed Book 417,
Page 575;

WHEREAS, Property Owner, who is the current owner of the property subject to the
Easement is also party to a Declaration of Restrictive Covenants dated June _,2012
("Environmental Covenant"). The Environmental Covenant is attached as Exhibit B hereto and
shall be recorded prior to this Agreement. Property Owner is the Grantor referred to in said
Environmental Covenant;

WHEREAS, the-Environmental Covenant was executed under the authority of Virginia
Code Section 10.1-1230 et seq. and 9 VAC 20-160-J 10 and the Environmental Covenant runs
with the land in perpetuity and contains activity and use limitations;

WHEREAS, the Virginia Department of Environmental Quality has required the
Environmental Covenant;



WHEREAS Property Owner has requested that Easement Holder subordinate the
Easement to the Environmental Covenant; and

WHEREAS, Easement Holder wishe-s to enter into this -Agreement to subordinate the
Easement to the Environmental Covenant such that, in exercising the rights granted under the
Easement, the Easement Holder and all future holders of the Easement shall be subject to the
activity and use limitations set forth in the Environmental Covenant;

NOW, THEREFORE, Easement Holder and Property Owner, agree as follows:

1. Easement Holder consents to the execution and recording by Property Owner of
the forgoing Environmental Covenant;

2. Easement Holder subordinates its rights and interests under the Easement to the
provisions of the Environmental Covenant and to rights created by and under the Environmental
Covenant, in order that the activity and use limitations of the .Environmental Covenant shall
apply to the exercise of any rights granted under the Easement, as if for all purposes the
Environmental Covenant had been executed, delivered and recorded prior to the execution,
delivery and recording of the Easement. -

3. This Agreement shall run with the land and be binding upon Easement Holder and
its successors and assigns.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written. .

By:
Name:
Title:

H VALLEY ELE<;TRIC COOPERATIVE

Notary's Registration Number: /6 ~()6~

Acknowledgment:

l, I.~ ilAOh/'O',.Jr.f .J"Aa., U (1,. -Commonwealth of Virginia County of19(.,lI~ 'fII/fI pt",':'.~~'J Jat 0
The foregoing instrument w¥ acknowl~ed;fore mef!!!1 . this ~'/,~ (date) by (name of
person acknowledged). ;ro"" j,C.#irf~
(Seal) J4di-q 1J1~~. . .-

v ~» /. (Signature of Person Taking _
Acknowledgment)(Title or Rank) (Serial
-Number, if any)

IVAN M. MESSICK, JR.
NOTARY PUBLIC

Commonwealth of Virginia
Reg. #1680660 I

My Commission Expires VU'O UI"
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Exhibit A
Legal Description

Parcell:

All that certain lot, piece or parcel of land containing 55.4602 acres, more or less, with all improvements thereon
and appurtenances thereto belonging, lying and being in the County of Frederick, Virginia as shown on plat of
survey prepared by Scott.J. Wolford, dated April 12, 2007; entitled "Final Plat for Boundary Line Adjustment",
attached to Deed of Boundary Line Adjustment recorded as Instrument No. 0700 I0370 to which plat reference is
hereby made for a more particular description of the property ..

Parcel 2:

All that certain piece or parcel or lot ofland situate in Earnstown, County of Frederick, Commonwealth of Virginia,
and more particularly described as folIaws:

BEGINNING from the intersection of the southerly line of State Route 652, 30,00 feet wide, with the westerly line
of U.s, Route II, 60,00 feet wide, measure S. 11' 58' 19" w." along the westerly line of U.S, Route 11 for a distance
of223.07 feet to the point of beginning; thence continuing along the westerly line ofU$. Route 11, S..11° 58' 19"
W" 280,25 feet to a point 33.00 feet distant measured at right angles in a northwesterly direction from the centerline
of The Winchester and Strasburg Railroad. Company's main track; thence parallel to and 33.00 feet distant from said
centerline S. 32° 52' 39" W., 704.61 feet to a point in the dividing line between lands now or formerly of Ray
Robinson, Jr., and lands of said Railroad Company; tIlence along said dividing line the two (2) following courses
and distances: (I) N. 57° 07' 21" W., 100.00 feet and (2)N, 32° 52' 39" E., 966.41 feet to the point of beginning,
containing 1.9183 acres, more or less, desginated as Parcel C on plat attached to deed recorded in Deed Book 411,
page 612.

BEING a portion ofthe real estate conveyed to GE Lighting LLCbydeeds from GE Lighting Holdings, Inc and GE
Lighting General Holdings, Inc, recorded August 3, 2005 in the Clerk's Office, Circuit Court, , Virginia, in Deed.
Book 972 , pages 1113 and Il23, respectively ...

LESS AND EXCEPT any portion of the aforesaid parcels conveyed to the Commonwealth of Virginia by .
instruments recorded in Deed Book 510, page 220 and Deed Book 959, page 1602.
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Joshua R. Hill, Esq.
General Electric Company
Global Operations - Real Estate
800 Long Ridge Road
Stamford, CT 06927-4000

SPACE ABOVE THlS LINE RESERVED FQRRECORDER'S USE

SUBORDINATION AGREEMENT

This SUBORDINATION AGREEMENT ("Agreement"), dated as ofthe22~tay of
June, 2012 is entered into between Shenandoah Valley Electric Cooperative ("Easement
Holder") and GE Lighting, L.L.C., a Delaware limited~liability company, with a mailing address
of c/o General Electric Company, 12 Corporate Woods Boulevard, Albany, New York 12211
("Property Owner").

WHEREAS, Easement Holder is the holder of an easement ("Easemenf') across property
located at 125 Apple Valley Road, Earlstown, Virginia, County of Frederick, which property is
described on Exhibit A hereto;

WHEREAS, the Easement was recorded on June 18, 1986; in Deed Book 619, Page 206;

WHEREAS, Property Owner, who is the current owner of the property subject to the
Easement is also party to a Declaration of Restrictive Covenants dated June _,2012
("Environmental Covenant"). The Environmental Covenant is attached as Exhibit B hereto and
shall be recorded prior to this Agreement. Property Owner is the Grantor referred to in said
Environmental Covenant; ~.

WHEREAS, the Environmental Covenant was executed under the authority of Virginia
Code Section 10.1-1230 et seq. and 9 VAC 20~160-11O and the Environmental Covenant runs
with the land in perpetuity and contains activity and use limitations;

WHEREAS, the Virginia Department of Environmental Quality has required the
Environmental Covenant;

WHEREAS Property Owner has requested that Easement Holder subordinate the
Easement to the Environmental Covenant; and



WHEREAS, Easement Holder wishes to enter into this Agreement to subordinate the
Easement to the Environmental Covenant such that, in exercising the rights granted under the
Easement, the Easement Holder and all future holders of the Easement shall be subject to the
activity and use limitations set forth in the Environmental Covenant;

NOW, THEREFORE, Easement Holder and Property Owner, agree as follows:

1. Easement Holder consents to the execution and recording by Property Owner of
the forgoing Environmental Covenant;

2. Easement Holder subordinates its rights and interests under the Easement to the
provisions of the Environmental Covenant and to rights created by and under the Environmental
Covenant, in order that the activity and use limitations ofthe Environmental Covenant shall
apply to the exercise of any rights granted under the Easement, as if for all purposes the
Environmental Covenant had been executed, delivered and recorded prior to the execution,
delivery and recording of the Easement.

3. This Agreement shall run with the land and be.binding upon Easement Holder and
its successors and assigns.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above Written.

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

By:
Name:
Title:

Acknowledgment:

tk- ,.f j'v" L; 'U)/2.-
(~te) by (name of

Commonwealth of Virginia County of toc1cl.tu;iu" J1!.eJJQ'~
The foregoing instrument was acknow~ged i¥fore me (WI/lt this 1/"~
person acknowledged) . .:w~:~.Ct)'ff~/tI/ ..
(Seal) J". jJ. »1~!_~

, .. HfI. ~ / (Signature of Person Taking
Acknowledgment) (Title or Rank) (Serial
Number, if any)

Notary's Registration Number:/tfPlt

IVAN M. MESSICK, JR.
NOTARY PUBLIC

Commonwealth of.Virginia
Reg. #168066

My Commission Expires ~ 0 'WI' 2



Exhibit A
Legal Description

Parcell:

All that certain lot, piece or parcel of land containing 55.4602 acres, more Of less, with all improvements thereon
and appurtenances thereto belonging, lying and being in the County of Frederick, Virginia as shown on plat of
survey prepared by Scott.J. Wolford, dated April 12,2007, entitled "Final Plat for Boundary Line Adjustment",
attached to Deed of Boundary Line Adjustment recorded as Instrument No. 0700 I0370 to which plat reference is
hereby made for a more particular description of the properly.

Parcel 2:

All that certain piece or parcel or lotofland situate in Earnstown, County ofFrederick, Commonwealth of Virginia,
and more particularly described as follows:

BEGINNING from the intersection of the southerly line of State Route 652, 30,00 feet wide, with the westerly line
of U.s , Route 11,60,00 feet wide, measure SoOII' 58' 19" W., along the westerly line of U.S. Route 11 for a distance
of223.07 feet to the point of beginning; thence continuing along the westerly line of U.S. Route 11, SoO11058' 19"
W" 280,25 feet to a point 33.00 feet distant measured at right angles ina northwesterly direction from the centerline
of The Winchester and Strasburg Railroad. Company's main track; thence parallel to and 33.00 feet distant from said
centerline S. 32°52' 39" W., 704.61 feet to a point in the dividing line between lands now or formerly of Ray
Robinson, Jr., and lands of said Railroad Company; dlencealong said dividing line the two (2) following courses
and distances: (I) N. 57° 07' 21 fI W., 100.00 feet and (2) N, 32° 52' 39" E." 966.41 feet to the point of beginning,
containing 1.9183 acres, more or less, desginatedas Parcel C on platattached to deed recorded in Deed Book 411,
page 612.

BEING a portion ofthe real estate conveyed to GE Lighting LLCby deeds from GE Lighting Holdings, Inc and GE
Lighting General Holdings, Inc, recorded August 3; 2005 in the Clerk's Office, Circuit Court" Virginia, in Deed
Book 972, pages 1113 and 1123, respectively"

LESS AND EXCEPT any portion ofthe aforesaid parcels conveyed to the Commonwealth of Virginia by
instruments recorded in Deed Book 510, page 220 and Deed Book 959, page 1602.
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Joshua R. Hill, Esq.
General Electric Company
Global Operations - Real Estate
800 Long Ridge Road
Stamford, CT 06927-4000

SPACE ABOVE TillS LINE RESERVED FOR RECORDER'S USE

WHEREAS, Easement Holder is the holder of an easement ("Easement") across property
located at 125 Apple Valley Road, Ear.lstown, Virginia, County of Frederick, which property is
described on Exhibit A hereto;

WHEREAS, the Easement was recorded on November 1, 1963, in Deed Book 294, Page
294;

WHEREAS, Property Owner, who is the current owner of the property subject to the
Easement is also party to a Declaration of Restrictive Covenants dated June _,2012
("Environmental Covenant"). The Environmental Covenant is attached as Exhibit B hereto and
shall be recorded prior to this Agreement. Property Owner is the Grantor referred to in said
Environmental Covenant;

WHEREAS, the Environmental Covenant was executed under the authority of Virginia
Code Section 10.1-1230 et seq. and 9 VAC 20-160-110 and the Environmental Covenant runs
with the land in perpetuity and contains activity and use limitations;

WHEREAS, the Virginia Department of Environmental Quality has required the
Environmental Covenant;



WHEREAS Property Owner has requested that Easement Holder subordinate the
Easement to the Environmental Covenant; and

WHEREAS, Easement Holder wishes to enter)nto this Agreement to subordinate the
Easement to the Environmental Covenant such that, in exercising the rights granted under the
Easement, the Easement Holder and all future holders of the Easement shall be subject to the
activity and use limitations set forth in the Environmental Covenant;

NOW, THEREFORE, Easement Holder and Property Owner, agree as follows:

1. Easement Holder consents to the execution and recording by Property Owner of
the forgoing Environmental Covenant;

2. Easement Holder subordinates its rights and interests under the Easement to the
provisions of the Environmental Covenant and to rights created by and under the Environmental
Covenant, in order that the activity and use limitations of the Environmental Covenant shall
apply to the exercise of any rights granted under the Easement, as if for all purposes the
Environmental Covenant had been executed, delivered and recorded prior to the execution,
delivery and recording of the Easement.

3. This Agreement shall run with the land and be binding upon Easement Holder and
its successors and assigns.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

By:
Name:
Title:

~ Acknowledgment:

(Signature of Person Taking
Acknowledgment) (Title or Rank) (Serial
Number, if any)

Commonwealth of Virginia County of R.ek,~ -r: fI1.f!lJJ>-~t,':f//tJ'/ ' t jWIe ,1-P I2.-
The foregomg mstrument was acknowled~ed Deforeme;!!'A. thIS 11,1]P- (date) by (name of
person ac owledged). JO " A. CDf:tQ( or .
(Seal) -

Notary's Registration Number: It?{)!f'

IVAN M. MESSICK, JR.
NOTARY PUBLIC

Commonwealth of Virginia
Reg. #168066/~ Y'Zo()III

My Commission Expires TpD
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Exhibit A
. Legal Description'

Parcell:

All that certain lot, piece or parcel of land containing 55.4602 acres, more or less, with all improvements thereon
and appurtenances thereto belonging, lying and being in the County of Frederick, Virginia as shown on plat of
survey prepared by Scott.J. Wolford, dated April 12,2007, entitled "Final Plat for Boundary Line Adjustment",
attached to Deed of Boundary Line Adjustment recorded as Instrument No. 070010370 to which plat reference is
hereby made for a more particu lar description of the property"

Parcel 2:

All that certain piece or parcel or lot ofland situate in Earnstown, County of Frederick, Commonwealth of Virginia,
and more particularly described as follows:

BEGINNING from the intersection of the southerly line of State Route 652, 30,00£eet wide, with the westerly line
ofU,S, Route 11,60,00 feet wide, measure S, II' 58' 19"W., along the westerly line of U.S. Route II for a distance
of 223.07 feet to the point of beginning; thence continuing along the westerly line ofU .S. Route II, S" II ° 58' 19"
W., 280,25 feet to a point 33.00 feet distant measured at right angles in a northwesterly direction from the centerline
of The Winchester and Strasburg Railroad. Company's main track; thence parallel to and 33.00 feet distant from said
centerline S. 32° 52' 39" W., 704.61 feet to a point in the dividing line between Iimds now or formerly of Ray
Robinson, Jr., and lands of said Railroad Company; thence along said dividing line the two (2) following courses
and distances: (I) N. 57° 07' 21" W., 100.00 feet and(2)N,32~ 52' 39" E., 966.41 feet to the point of beginning,
containing 1.9183 acres, more or less, desginatedas ParcelC on plat attached to deed recorded in Deed Book 411,
page 612. ' .

BEING a portion ofthe real estate conveyed to GELighting LLC by deeds from GE Lighting Holdings, Inc and GE
Lighting General Holdings, Inc, recorded August 3, 2005 in the Clerk's Office, Circuit Court" Virginia, in Deed
Book 972 , pages 1113 and 1123,respectively,.

LESS AND EXCEPT any portion ofthe aforesaid parcels conveyed to the Commonwealth of Virginia by
instruments recorded in Deed Book 510, page 220 and Deed Book 959, page 1602.
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