PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT (the "Agreement"), dated as of
August 1, 2011, by and between CENTRAL NEW YORK OIL AND GAS COMPANY,L.L.C,,a
New York limited liability company with its principal office located Two Brush Creek Boulevard,
Kansas City, Missouri 64112 (the "Company") and the TIOGA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public-benefit corporation duly organized and validly existing under
the laws of the State of New York with an office for the transaction of business located at 56 Main
Street, Owego, New York 13827 (the "Agency"), collectively, (the "Parties").

WITNESSETH:

WHEREAS, Title 1 of Article 18-A, as amended, of the General Municipal Law of the State
of New York (the "Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of
the State of New York (the "State"); and

WHEREAS, the Enabling Act authorizes the creation of industrial development agencies for
the benefit of the several counties, cities, villages and towns in the State and empowers such
agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip and
sell land and any building or other improvement, and all real and personal properties deemed
necessary in connection therewith, whether or not now in existence or under construction, which
shall be suitable for manufacturing, warehousing, research, commercial or industrial facilities,
including industrial pollution control facilities, in order to advance job opportunities, health, general
prosperity and the economic welfare of the people of the State and to improve their standard of
living; and

WHEREAS, the Enabling Act further authorizes each such agency to lease any or all of its
facilities on such terms and conditions as it deems advisable, to issue its bonds for the purpose of
carrying out any of its corporate purposes; and, as security for the payment of the principal and
redemption price of, and interest on, any such bonds so issued and any agreements made in
connection therewith, to pledge the revenues and receipts from its facilities or from the lease thereof;
and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, Chapter
534 of the 1971 Laws of the State of New York, as amended by Chapter 883 of the 1974 Laws of the
State of New York, constituting Section 912 of said General Municipal Law (said Chapter and
Enabling Act being hereinafter referred to as the “Act”) created the Agency, which is empowered
under the Act to undertake the providing, financing and leasing of the facility described below; and

WHEREAS, the Agency and the Company have agreed to a lease and leaseback transaction,
on real property more particularly described in Schedule A attached hereto (the “Premises”) to
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facilitate the following: (A) (1) the construction and installation on a parcel of land located near the
interconnection of the Company’s North Lateral Pipeline and the Millennium Pipeline, off
Rosenberger Road in the Town of Owego, Tioga County, New York (the “Land”), of an
approximately 13,400 horsepower natural gas compression and metering facility, including an
approximately 10,000 square foot building, access roads and related facilities (the “Facility”); and (2)
the acquisition and installation therein and thereon of certain machinery and equipment (the
“Equipment”) (the Land, the Facility and the Equipment being hereinafter collectively referred to as
the “Project Facility”), all of the foregoing to be used by the Company as a facility to enable the
Company to transport natural gas for third parties between the Millennium Pipeline and the
Tennessee Gas Pipeline using the Company’s existing Stagecoach storage facility North Lateral and
South Lateral, and any other directly or indirectly related activities; (B) the granting of certain
"financial assistance" (within the meaning of Section 854(14) of the Act) with respect to the
foregoing, including potential exemptions from certain sales taxes, mortgage recording taxes and real
property taxes (collectively, the "Financial Assistance"); and (C) the lease of the Project Facility to
the Agency and leaseback of the Project Facility to the Company or such other person as may be
designated by the Company and agreed upon by the Agency; and

WHEREAS, the Agency will lease the Project F acility, including the Premises, from the
Company pursuant to a certain Lease to Agency dated as of August 1,2011 (the "Lease Agreement"),
and the Agency will lease the Project Facility, including the Premises, to the Company pursuant to a
certain Leaseback to Company dated as of August 1, 2011 (the "Leaseback Agreement") for a term
continuing through December 31, 2022; and

WHEREAS, the Agency is exempt from the payment of taxes and assessments imposed upon
real property, and the Company has agreed that, notwithstanding such exemption, the Company will
nevertheless make payments to the Agency, to be distributed to the Town of Owego (the "Town"),
the Owego-Apalachin Central School District (the "School District") and the County of Tioga (the
"County") in lieu of general tax levies on the Premises.

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually
agreed as follows:

1. Pursuant to Section 874 of the General Municipal Law and Section 412-a of the Real
Property Tax Law, the Parties understand that, upon acquisition of a leasehold interest in the
Premises by the Agency and the filing of an Equalization and Assessment Form RP-412-a (the
"Exemption Form") with respect to the Premises, and for so long thereafter as the Agency shall have
a leasehold interest in the Premises, the Premises shall be assessed by the various taxing entities
having jurisdiction over the Premises, including, without limitation, the Town, the School District
and the County, as exempt on their respective assessment rolls prepared subsequent to the acquisition
by the Agency of a leasehold interest in the Premises and the filing of the Exemption Form. The
Parties understand that the Premises shall not be entitled to such exempt status on any tax roll until
the first tax year following the tax status date subsequent to the date upon which the Agency acquires
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