COUNTY OF SARATOGA INDUSTRIAL DEVELOPMENT AGENCY

AND

CHPE LLC

UNIFORM AGENCY PROJECT AGREEMENT

DATED AS OF OCTOBER 12, 2022

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE
AGENCY WITH RESPECT TO A CERTAIN ELECTRIC
TRANSMISSION LINE PROJECT LOCATED IN THE TOWNS OF
MOREAU, NORTHUMBERLAND, WILTON, GREENFIELD,
MILTON, BALLSTON AND CLIFTON PARK AND IN THE
CITY OF SARATOGA SPRINGS, SARATOGA COUNTY, NEW
YORK.
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UNIFORM AGENCY PROJECT AGREEMENT

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of October 12, 2022 (this
“Uniform Agency Project Agreement”) by and between COUNTY OF SARATOGA INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York having an office for the transaction of business located at Saratoga County Municipal
Center, Ballston Spa, New York 12020 (the “Agency”) and CHPE LLC, a limited liability company
organized and existing under the laws of the State of New York and having an address of 600 Broadway,
Albany, New York 12207 (the “Company”);

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York,
Chapter 24 of the Consolidated Laws 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, as amended; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State”) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of land and any building or other improvement, and all real and
personal properties, including, but not limited to, machinery and equipment 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 purposes, in order to advance the job
opportunities, health, general prosperity and 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, for the purpose of carrying
out any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or
thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 855 of the 1971 Laws of the State of New York, as amended, constituting
Section 890-h of said General Municipal Law (collectively, with the Enabling Act, the “Act”) and is
empowered under the Act to undertake the Project (as hereinafter defined) in order to so advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and improve
their standard of living; and

WHEREAS, the Company has requested that the Agency undertake a project (the “Project”)
consisting of (A) (1) the acquisition of an interest in certain parcels of land located in the Towns of
Moreau, Northumberland, Wilton, Greenfield, Milton, Ballston and Clifton Park and in the City of
Saratoga Springs, County of Saratoga, State of New York (collectively, the “Land”), (2) the acquisition of
two five-inch diameter high-voltage direct current (“HVDC”) transmission cables (the “Equipment”), and
(3) the construction, installation and equipping on or under the Land of a fully-buried, up to 1,250-
megawatt (“MW”) HVDC electric transmission line and related infrastructure (the “Improvements”, and
together with the Land and Equipment, the “Project Facility”) primarily in a rail right of way owned by
Canadian Pacific Railway as well as in state and municipally-owned roads and streets, all of the foregoing
for use by the Company as a portion of an electric transmission line from the U.S.-Canada border to New
York City, (B)the lease 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 (C) the providing by the Agency of
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certain “Financial Assistance” (as defined in the Act) in the form of exemptions from real property taxes,
mortgage recording tax and state and local sales tax; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of
the Agency on March 26, 2021 (the “Public Hearing Resolution”), the Agency (A) (A) caused notice of a
public hearing of the Agency (the “Public Hearing”) pursuant to Section 859-a of the Act, to hear all
persons interested in the Project and the financial assistance being contemplated by the Agency with
respect to the Project, to be mailed on April 12, 2021 to the chief executive officers of the county and of
each city, town, village and school district in which the Project Facility is to be located (collectively, the
“Affected Jurisdictions”), (B) caused notice of the Public Hearing to be published on April 14, 2021 in
The Saratogian, on April 15, 2021 in The Daily Gazette and on April 15, 2021 in the Post-Star, each a
newspaper of general circulation available to the residents of the Affected Jurisdictions, and
(C) conducted the Public Hearing telephonically in accordance with the Governor’s Executive Order #
220.1 on April 29, 2021 at 8:35 o’clock a.m.; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of
the Agency on July 12, 2022 (the “Supplemental Public Hearing Resolution™), the Agency (A) caused
notice of a public hearing of the Agency (the “Supplemental Public Hearing”) pursuant to Section 859-a
of the Act, to hear all persons interested in the Project and the financial assistance being contemplated by
the Agency with respect to the Project, to be mailed on July 19, 2022 to the chief executive officers of the
Affected Tax Jurisdictions, (B) caused notice of the Supplemental Public Hearing to be published on July
20, 2022 in The Saratogian, on July 20, 2022 in The Daily Gazette and on July 20, 2022 in The Post-Star,
each a newspaper of general circulation available to the residents of the Affected Jurisdictions, and (C)
conducted the Supplemental Public Hearing at the Saratoga County Board of Supervisors Meeting Room,
40 McMaster Street in Ballston Spa, New York on August 16, 2022 at 8:00 o’clock a.m.; and

WHEREAS, by further resolution adopted by the members of the Agency on August 16, 2022
(the “Approving Resolution”), the Agency determined to grant the Financial Assistance and to enter into a
lease agreement of even date herewith (the “Lease Agreement”) between the Agency and the Company
and certain other documents related thereto and to the Project (collectively with the Lease Agreement, the
“Basic Documents”); and

WHEREAS, pursuant to the terms of the Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company for a lease term
ending on the earlier to occur of (1) December 31 of the calendar year in which the last HCBA Payment
(as defined in the Lease Agreement) pursuant to the Host Community Benefit Agreement (as defined in
the Lease Agreement) is due or (2) the date on which the Lease Agreement is terminated pursuant to the
optional termination provisions thereof; and

WHEREAS, the Lease Agreement grants to the Company certain options to acquire the Project
Facility from the Agency; and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing”), (A) the Company will execute and deliver to the Agency a certain underlying lease of even
date herewith (the “Underlying Lease”) by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company will lease to the Agency the Project Facility; (B) (C) the Agency
will file with the assessor and mail to the chief executive officer of each “affected tax jurisdiction”
(within the meaning of such quoted term in Section 854(16) of the Act) a copy of a New York State
Board of Real Property Services Form 412-a (the form required to be filed by the Agency in order for the
Agency to obtain a real property tax exemption with respect to the Project Facility under Section 412-a of
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the Real Property Tax Law) (the “Real Property Tax Exemption Form”) relating to the Project Facility,
(D) the Agency has executed, or will execute, and deliver to the Company a sales tax exemption letter
(the “Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a part
of the Financial Assistance and (E) the Agency has filed or will file with the New York State Department
of Taxation and Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax
Purposes” (the form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales
Tax Report”); and

WHEREAS, the Company desires to receive certain Financial Assistance from the Agency with
respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in
order to secure such Financial Assistance from the Agency: and

WHEREAS, all things necessary to constitute this Uniform Agency Project Agreement a valid
and binding agreement by and between the parties hereto in accordance with the terms hereof have been
done and performed, and the creation, execution and delivery of this Uniform Agency Project Agreement
have in all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE

MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT:
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ARTICLE I
DEFINITIONS

SECTION 1.01. DEFINITIONS. All capitalized terms used herein and not otherwise defined herein shall
have the same meanings as set forth in the Lease Agreement. The following words and terms used in this
Uniform Agency Project Agreement shall have the respective meanings set forth below unless the context
or use indicates another or different meaning or intent.

“Affected Tax Jurisdiction” shall have the meaning ascribed to such term in Section 854(16) of
the Act.

“AER” is the Company’s Annual Status Report described in Section 3.02 (A) hereof.

“Application” means the application, as amended from time to time, submitted by the Company
to the Agency with respect to the Project, a copy of which is attached as Schedule A, in which the
Company (A) described the Project, (B) requested that the Agency grant certain Financial Assistance with
respect to the Project, and (C) indicated the Public Benefits that would result from approval of the Project
by the Agency.

“Authorized Representative” means the person or persons at the time designated to act on behalf
of the Agency or the Company, as the case may be, by written certificate furnished to the Company and
the Agency and signed on behalf of (A) the Agency by an officer thereof and (B) on behalf of the
Company by an officer, member or manager thereof.

“Basic Documents” shall have the meaning set forth in the Lease Agreement, and includes this
Uniform Agency Project Agreement.

“Commercial Operation Date” means the date on which the Company has completed construction
and operational testing of the Project Facility and has established that the Project Facility is capable of
continuous electrical transmission at its maximum capacity and has undergone line loss testing, as
evidenced by the date stated in the Company’s notice to the New York Independent System Operator that
the Project Facility has become or will become commercially operational.

“Completion Date” means the date which is certified by an Authorized Representative of the
Company as the date of completion of the construction of the Improvements and the installation of the
Equipment pursuant to this Lease Agreement.

“Equipment” shall have the meaning assigned to such term in the Whereas Clauses of this
Uniform Agency Project Agreement.

“Host Community Benefit Agreement” means that certain host community benefit agreement
dated as of August 16, 2022 by and between the Company and Saratoga County, New York, as said host

community benefit agreement may be amended from time to time.

“Improvements” shall have the meaning assigned to such term in the Whereas Clauses of this
Uniform Agency Project Agreement.

“Financial Assistance” means exemptions from certain sales and use taxes, mortgage recording
tax and real property taxes as more particularly described in the Basic Documents.
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“Land” shall have the meaning assigned to such term in the Whereas Clauses of this Uniform
Agency Project Agreement and as more particularly described in the Lease Agreement.

“Lease Agreement” means the lease agreement of even date herewith by and between the
Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has
leased the Project Facility to the Company, as said lease agreement may be amended or supplemented
from time to time.

“Project” shall have the meaning assigned to such term in the Whereas Clauses of this Uniform
Agency Project Agreement.

“Project Facility” shall have the meaning assigned to such term in the Whereas Clauses of this
Uniform Agency Project Agreement.

SECTION 1.2. INTERPRETATION. In this Uniform Agency Project Agreement, unless the context
otherwise requires:

(A) the terms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used in this
Uniform Agency Project Agreement, refer to this Uniform Agency Project Agreement, and the term
“heretofore” shall mean before, and the term “hereafter” shall mean after, the date of this Uniform
Agency Project Agreement;

(B) words of masculine gender shall mean and include correlative words of feminine and
neuter genders;

©) words importing the singular number shall mean and include the plural number, and vice
versa;

(D) any headings preceding the texts of the several Articles and Sections of this Uniform
Agency Project Agreement, and any table of contents or marginal notes appended to copies hereof, shall
be solely for convenience of reference and shall neither constitute a part of this Uniform Agency Project
Agreement nor affect its meaning, construction or effect; and

(E) any certificates, letters or opinions required to be given pursuant to this Uniform Agency
Project Agreement shall mean a signed document attesting to or acknowledging the circumstances,
representations, opinions of law or other matters therein stated or set forth or setting forth matters to be
determined pursuant to this Uniform Agency Project Agreement.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES

SECTION 2.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant and covenant as follows:

(A) Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power
under the laws of the State of New York to enter into this Uniform Agency Project Agreement and to
carry out the transactions contemplated hereby and to perform and carry out all covenants and obligations
on its part to be performed under and pursuant to this Uniform Agency Project Agreement.

(B) Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Uniform Agency Project Agreement and the
transactions contemplated hereby and to perform and carry out all the covenants and obligations on its
part to be performed under and pursuant to this Uniform Agency Project Agreement. By proper corporate
action on the part of its members, the Agency has duly authorized the execution, delivery and
performance of this Uniform Agency Project Agreement and the consummation of the transactions herein
contemplated.

©) Conlflicts. The Agency is not prohibited from entering into this Uniform Agency Project
Agreement and discharging and performing all covenants and obligations on its part to be performed
under and pursuant to this Uniform Agency Project Agreement by the terms, conditions or provisions of
any order, judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority
of government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 2.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant and covenant as follows:

(A) Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of New York and has the power under the laws of the State of New York to
enter into this Uniform Agency Project Agreement and to perform and carry out the transactions
contemplated hereby and to perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Uniform Agency Project Agreement.

(B) Authorization. The Company is authorized and has the power under its articles of
organization, operating agreement and the laws of the State of New York to enter into this Uniform
Agency Project Agreement and the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Uniform Agency Project
Agreement. By proper member action, the Company has duly authorized the execution, delivery and
performance of this Uniform Agency Project Agreement and the consummation of the transactions herein
contemplated.

©) Conflicts. The Company is not prohibited from entering into this Uniform Agency
Project Agreement and discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this Uniform Agency Project Agreement by (and the execution, delivery
and performance of this Uniform Agency Project Agreement, the consummation of the transactions
contemplated hereby and the fulfillment of and compliance with the provisions of this Uniform Agency
Project Agreement will not conflict with or violate or constitute a breach of or a default under) the terms,
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conditions or provisions of its articles of organization, operating agreement or any other restriction, law,
rule, regulation or order of any court or other agency or authority of government, or any contractual
limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of
indebtedness or any other agreement or instrument to which the Company is a party or by which it or any
of its property is bound, and neither the Company’s entering into this Uniform Agency Project Agreement
nor the Company’s discharging and performing all covenants and obligations on its part to be performed
under and pursuant to this Uniform Agency Project Agreement will be in conflict with or result in a
breach of or constitute (with due notice and/or lapse of time) a default under any of the foregoing, or
result in the creation or imposition of any lien of any nature upon any of the property of the Company
under the terms of any of the foregoing, and this Uniform Agency Project Agreement is the legal, valid
and binding obligation of the Company enforceable in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating
to or affecting creditors’ rights generally and by general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law).

(D) Governmental Consent. No consent, approval or authorization (which has not been
heretofore obtained or which is not likely to be obtained in the ordinary course of business after the
Closing Date) of, or filing, registration or qualification with, any governmental or public authority on the
part of the Company is required as a condition to the execution, delivery or performance of this Uniform
Agency Project Agreement by the Company or as a condition to the validity of this Uniform Agency
Project Agreement.
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ARTICLE III

COVENANTS AND AGREEMENTS

SECTION 3.01. FINANCIAL ASSISTANCE. (A) Financial Assistance. In the Application, the Company
certified to the Agency employment information with respect to the Project Facility, and the operations of
the Company. In reliance on the certifications provided by the Company in the Application, the Agency
agrees to provide the Company with the following Financial Assistance related to the Project:

(1) sales and use tax exemptions: Up to $21,726,436
(2) areal property tax exemption (estimated): $36,471,683
(3) amortgage recording tax exemption: Up to $2,327,832

(B) Description of Project and Public Purpose of Granting Financial Assistance to the
Project. In the Application and in the discussions had between the Company and the Agency with respect
to the Company’s request for Financial Assistance from the Agency with respect to the Project, the
Company has represented to the Agency as follows:

(D) That the Project is described as follows: (A) (1) the acquisition of an interest in
certain parcels of land located in the Towns of Moreau, Northumberland, Wilton, Greenfield,
Milton, Ballston and Clifton Park and in the City of Saratoga Springs, County of Saratoga, State
of New York (collectively, the “Land”), (2) the acquisition of two five-inch diameter high-
voltage direct current (“HVDC”) transmission cables (the “Equipment”), and (3) the construction,
installation and equipping on or under the Land of a fully-buried, up to 1,250-megawatt (“MW”)
HVDC celectric transmission line and related infrastructure (the “Improvements”, and together
with the Land and Equipment, the “Project Facility””) primarily in a rail right of way owned by
Canadian Pacific Railway as well as in state and municipally-owned roads and streets, all of the
foregoing for use by the Company as a portion of an electric transmission line from the U.S.-
Canada border to New York City, (B) the lease 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 (C) the
providing by the Agency of certain “Financial Assistance” (as defined in the Act) in the form of
exemptions from real property taxes, mortgage recording tax and state and local sales tax.

2) That the Project will furnish the following benefits to the residents of New York
(the “Public Benefits”): the providing of electric power in the metropolitan New York City area,
consistent with New York State’s Green Energy Initiative.

©) Contingent Nature of the Financial Assistance. Notwithstanding the provisions of
Section 3.01(A) of this Uniform Agency Project Agreement, the Agency and the Company agree that the
amount of Financial Assistance to be received by the Company with respect to the Project shall be
contingent upon, and shall bear a direct relationship to, the success or lack of success of the Project in
delivering the promised Public Benefits.

SECTION 3.02. COMPANY AGREEMENTS. The Agency and the Company agree and acknowledge
that the Company has not agreed to maintain or create any permanent employees in connection with the
undertaking of the Project. In the event that the Company does create any permanent employees in
Saratoga County in connection with undertaking the Project, the Company agrees to comply with the
following:
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(A) Filing — Annual. To file with the Agency, by January 10th of each year this Uniform
Agency Project Agreement is in effect, the AER in the form provided by the Agency detailing the number
of full and part time positions for the most recently concluded calendar year. Failure to report within
thirty (30) days of such date shall constitute an Event of Default hereunder without the necessity of a
notice from the Agency.

(B) Employment Listing. To list new employment opportunities created as a result of the
Project with the following entities (hereinafter, the “JTPA Entities™): (1) the New York State Department
of Labor Community Services Division and (2) the administrative entity of the service delivery area
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project Facility is
located (while currently cited in Section 858-b of the Act, the Federal Job Training Partnership Act was
repealed effective August 1, 2000, and has been supplanted by the Workplace Investment Act of 1998
(P.L. No. 105-220)).

©) Employment Consideration. Except as otherwise provided by collective bargaining
agreement, the Company agrees, where practicable, to first consider for such new employment
opportunities persons eligible to participate in federal job training partnership programs who may be
referred by the JTPA Entities.

{LG 005297154 }



ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be “Events of Default”
under this Uniform Agency Project Agreement, and the terms “Event of Default” or “default” shall mean,
whenever they are used in this Uniform Agency Project Agreement, any one or more of the following
events:

(D A default in the performance or observance of any of the covenants, conditions or
agreements on the part of the Company in this Uniform Agency Project Agreement and the
continuance thereof for a period of sixty (60) days after written notice thereof is given by the
Agency to the Company, provided that, if such default is capable of cure but cannot be cured
within such sixty (60) day period, the failure of the Company to commence to cure within such
sixty (60) day period and to prosecute the same with due diligence.

2) The occurrence of an “Event of Default” under any other Basic Document after
giving effect to any applicable grace or cure periods.

3) Any material representation or warranty made by the Company herein or in any
other Basic Document proves to have been false at the time it was made.

SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have
occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial
steps:

(D declare, by written notice to the Company, to be immediately due and payable,
whereupon the same shall become immediately due and payable, (a) all amounts payable pursuant
to Section 5.4 of the Lease Agreement, and (b) all other payments due under this Uniform
Agency Project Agreement or any of the other Basic Documents; or

2) terminate the Lease Agreement and convey to the Company all the Agency’s
right, title and interest in and to the Project Facility (The conveyance of the Agency’s right, title
and interest in and to the Project Facility shall be effected by the delivery by the Agency of the
Termination of Underlying Lease . The Company hereby agrees to pay all expenses and taxes, if
any, applicable to or arising from any such termination); or

3) take any other action at law or in equity which may appear necessary or desirable
to collect any amounts then due or thereafter to become due hereunder and to enforce the
obligations, agreements or covenants of the Company under this Uniform Agency Project
Agreement.

(B) No action taken pursuant to this Section 4.02 shall relieve the Company from its
obligations to make any due and owing payments required by this Uniform Agency Project Agreement
and the other Basic Documents.

© No Acceleration: Upon the occurrence and during the continuation of an Event of
Default hereunder, the Agency shall not have the right to accelerate any payment under the Basic
Documents not yet due and payable as of the date of such exercise of remedies.

10
{LG 005297154 }



(D) Right to Cure: Prior to the exercise of any remedy by the Agency hereunder following an
Event of Default, the Company and any Lender (as defined in the Lease Agreement) shall have an
absolute right to cure such Event of Default during the time period allowed for curing same. If the
Company at any time during the Term (as defined below) prior to the occurrence of an Event of Default
provides a written request to the Agency that notices hereunder be provided to a Lender, any such Lender
shall be afforded an additional sixty (60) days (beyond the time period allowed for the Company to cure)
within which to cure an Event of Default on behalf of the Company.
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ARTICLE V

MISCELLANEOUS

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until the
termination of the Lease Agreement.

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Uniform Agency Project
Agreement shall be payable in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing
hereunder, the Company may cause the same to be done or accomplished with the same force and effect
as if done or accomplished by the Company.

SECTION 5.04. AMENDMENTS. This Uniform Agency Project Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.

SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder
shall be in writing and may be personally served, telecopied or sent by courier service or United States
mail and shall be sufficiently given and shall be deemed given when (1) delivered in person or by courier
to the applicable address stated below, (2) when received by telecopy or (3) three business days after
deposit in the United States, by United States mail (registered or certified mail, postage prepaid, return
receipt requested, properly addressed), or (4) when delivered by such other means as shall provide the
sender with documentary evidence of such delivery, or when delivery is refused by the addressee, as
evidenced by the affidavit of the Person who attempted to effect such delivery.

(B) Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:

IF TO THE COMPANY:

CHPE LLC

600 Broadway

Albany, New York 12207
Attention: Jeremiah Sheehan, Esq.

CHPE LLC

600 Broadway

Albany, New York 12207
Attention: Todd Singer, CFO
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WITH A COPY TO:

Swartz Moses PLLC

1583 East Genesee Street
Skaneateles, New York 13152
Attention: Peter Swartz, Esq.

IF TO THE AGENCY:

County of Saratoga Industrial Development Agency
Saratoga County Municipal Center

50 West High Street

Ballston Spa, New York 12020

Attention: Chairman

WITH A COPY TO:

Lemery Greisler LLC

60 Railroad Place

Saratoga Springs, New York 12866
Attention: James A. Carminucci, Esq.

©) Change of Address. The Agency and the Company may, by notice given hereunder,
designate any further or different addresses to which, or the manner by which, subsequent notices,
certificates and other communications shall be sent. A copy of all notices to the Company hereunder shall
also be served on any Lender identified pursuant to Section 4.02(D) hereof, and no such notice or other
communication to the Company shall be deemed received unless a copy is so served upon any such
Lender in the manner provided herein for the giving of notice.

SECTION 5.06. BINDING EFFECT. This Uniform Agency Project Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Uniform Agency Project Agreement are intended to be for the benefit of the Agency.

SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause,
phrase, provision or portion of this Uniform Agency Project Agreement shall for any reason be held or
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article,
section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Uniform
Agency Project Agreement shall be and remain in full force and effect and shall not be invalidated or
rendered illegal or unenforceable or otherwise affected by such holding or adjudication.

SECTION 5.08. COUNTERPARTS. This Uniform Agency Project Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

SECTION 5.09. APPLICABLE LAW. This Uniform Agency Project Agreement shall be governed by
and construed in accordance with the laws of the State of New York.

SECTION 5.10. SURVIVAL OF OBLIGATIONS. The obligations of the Company to make the filings
and listings required by Section 3.02 hereof shall survive the termination of this Uniform Agency Project
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Agreement, and all such filings and reports after such termination shall be made upon demand of the party
to whom such filings and reports are due.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being

done as of the date first above written.
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233.121 Project Agreement

COUNTY OF SARATOGA INDUSTRIAL
DEVELOPMENT AGENCY

By:

Philip Klein, Vice Chairman

CHPE LLC

By:
Todd Singer, Chief Financial Officer




SCHEDULE A

APPLICATION

A-1
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