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This POWER P URCHASE AG REEMENT FORTH E SUPPL Y OF DE PENDABLE
CAPACITY, ENERGY AND ENVIRONME NTAL ATTRIBUTES FROM A BIOMASS-
FIRED POWER PRODUCTION FACILITY (this “Agreement”) is made and entered into as
of April 29, 2009 (the “Effective Date”), by and among:

(1) GAINESVILLE RENEWABLE ENERGY CENTER, LLC, a Delaware
Limited Liability Company (“Seller’); and

(2) THE CITY OF GAINESVILLE, FLORIDA d/b/a GAINE
REGIONAL UTILITIES (“Purchaser”).

RECITALS:

WHEREAS, Seller intends to build, operate and maintain a i fired
power production facility, located in Alachua C ounty, Florida, i biomass fuels
and sell power to Purchaser; and

WHEREAS, Purchaser intends to purchase all of, om the facility,
as well as o f'the associated Enviro nmental Attribute ity At tributes, up on the te rms

and conditions contained herein.

NOW, THEREFORE, in considerati
good and valuable consideration, the receipt
the parties hereto agree as follows:

of the covenant s contained herein, and for other
adequacy of] which are hereby acknowledged,

1. GENERATION AND SAL

.From tim etotim euntilth e

2, Seller shall generate, sell and deliver the Test Power

oint and P urchaser shall purchase and take delivery at
he¢ T est Power P roducts produc ed by the Facility

1.1 Generation and Sale of

nd Salg of Products . Seller shall generate, sell and deliver the

ective Date. This Agreement shall be ef fective as of the date spe cified in the
introductory paragraph hereof, provide d it has been approved by the City
Commission of the City of Gainesville prior to June 5, 2009.

2.2 Delivery Term. This Agreem ent shall rem ain in f ull force and ef fect until the
thirtieth (30 th) annive rsary of th e Comm ercial Operat ion Date ( the “ Delivery
Term”).

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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2.3 Renewal Option . This Agreem entm ay be renewed and extended for one
additional five-year period by m utual agreement and written confirm ation of the
Parties on the sam e terms and conditions as are applicable during th e Delivery
Term. Such written confirm ation by both Pa rties must be received and agreed to
no later than one hundred twenty (120) days before the end of the Delivery Term.

2.4 Survival. Applicable provisions of this Agreem ent shall continue in ef fect after
termination to the exten t necessary to pr ovide for final b illings and adjustm ents
related to the period prior to termination, provided that each Party*shall'm_ hake
commercially reasonable efforts to complete such billings and adjustments within
one (1) year of term ination. Section 29.15,  Confidentialitypshall surviv| le
termination of this Agreement for a period of three (3) yeafs.

3. CONTRACT PRICES

3.1 Contract Prices.

3.2 Change in Law.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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' 4
4, /SEUEL PROCUREMENT

4.1

. Seller shall manage fuel procurement activities

Fuel Procurement Responsibilit

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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4.2

4.3

4.4

REDACTED

Impact on Facility Operation . Fuel procufem‘ent shall be m amaged in a m anner
such that it shall not stop or otherwise im ede the operations of the Facility.

Minimum Sustainability’Standard s for Forest-P roduced Biom ass. Seller and/or

Purchaser, as applicable, shallfisie.c ommercially reasonable efforts to en sure the
Suppliers comply with the Minimum Sustainability Standards for Forest-Produced
Biomass setgfonth in Appendix VIII, and Seller and/or Purc haser, as ap plicable,
shall tesminate contracts with, Suppliers who do not comply with such standards.

Fuel Specification.

4.4.1 Sellerieovemants tha t the f uel utilized by the Facility to generate the
Energyidelivered to Purchaser shall consist of forest residue, waste pallets,
municipal wood waste, agricultural residue, wood storm debris, whole tree

chips, clean construction and demolition debris, and other clean sources of

wood as well as sm all am ounts of sa w dust and fines
from mill residues.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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4.5

REDACTED

Fuel Procurement

4.5.1

4.5.6

Seller shall hire an independentyforestry consultant to conduct annual
audits of Seller’s compliafice with the Min imum¥'Sustainability Standards
for Forest-P roduced Bigimass. The i ndependent forestry consultant shall
conduct inspections and wisits to a randomly selected sample of harvesting
sites no less than twice peficalendar year.

Seller shall institute a docum™“““entation policy to ensure that Suppliers
comply with biemassifuel supply contract terms.

Supply contractsifer Forest-Produced Biomass fuel shall incorporate the
Mintmum’S, ustainability Standard s for Forest-Produced Biom ass an d
Suppliers shall agreesfo compliance with these standards.

Each supply €ontract for Forest-Pro duced Biomass m ust be signed by a
professionaliforester represen  ting the Supplier certifying that th e
professienal forester has been en gaged by the Supplier to ensure
compliance with the Minim  um Sustainability Stand ards f or Forest-
Produced Biom ass and confirm ing the professio nal fores ter’s
ufiderstanding of and commitment to fulfill this responsibility.

Each delivered load of biom  ass fuel m ust be labeled by a unique
identification num ber (“ID”) corres ponding to the supplier ID, contract
ID, tract ID, crew, transport, date  and tim e and be accompanied by a
manifest signed by the harvesting fo reman and driver listing such
information. If possible, Seller shall seek to use electronic m  edia to
increase the accuracy of the information.

Seller shall record the delivery identification information.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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4.6

REDACTED

4.5.7

4.5.8

4.5.9

Seller shall inspec t at least ten per cent (10 %) of all deliv ered load s to
assure compliance with Parts 1.3, 1.6 and 1.7 within Appen dix VIII, the
Minimum Sustainability Standards for Forest-Produced Biomass.

Suppliers shall keep on f ile harvesting contracts, cutting agreem ents, and
other related docum ents for each h arvested area and thes e files shall be

available for inspection by Seller for a period of three (3) years following
harvest.

Seller shall conduct sem i-annual inspecti ons of all Suppliers to verify
compliance with the Facility’s reco rd-keeping procedtiresiand harvesting
practices.

4.5.10 Seller shall reject non-complying deliveries of‘biomasspfuel.

4.5.11 Seller shall suspend deliveries from a bigmass fuelSupplier fop a period of

no less than one (1) year if the suppli€r is found tobe in nen-com pliance
in three (3) separate instances withifi anyone-year periodt

Forest Stew ardship In centive Pay meénts.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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S. TAXES AND FEES

5.1

5.2

53

54

Seller to Pay. Seller shall pay or cause to be pa id all taxes, fees or governm ental
charges imposed by any government authority (“Taxes’) on or with respect to the
Products arising from the production or ownership thereof prior to the Delivery
Point.

Purchaser to Pay . Purchaser shall pay or cause to  be paid all Tax es on or with
respect to the Products arising from the purchase, use or ownershipsthe
from the Delive ry Point (othe r than franchise or income taxes
the sale of the Products to Purchaser and are, therefore, the #¢
Seller).

affected by such efforts.

Remedies. In the event Seller is require it or pay Taxes that are

rom ptly reim burse Seller

from any sums due to Seller.
liable to pay any Taxes for whi

6.1

6.2

REDACTED

Seller’s Covenant of Title and Freedom from Liens. Seller covenants to Purchaser
that title to all Produ cts shall pass to Purchaser free and clear of all lien s, claims,
security interests or encumbrances.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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6.5

6.6

Defense of Title o r Other Interests W arranted. At its own expense, Seller shall
defend all claims by third parties against Seller's title or other proprietary interests
of Seller in the Products up to the point at which title passes to the Purchaser.

Purchaser’s Covenant of Title and Freedom from Liens. Purchaser covenants that
title to all payment shall pass to Seller f ree and clear of all lien s, claims, security
interests or encumbrances.

7. METERING

7.1

7.2

7.3

7.4

REDACTED

General. The Purchaser shall design, approve, furnish, install{"@Wwmn, inspe ct, test,
maintain an d rep lace when nece ssary, a Il Mete ring EqudpmentFhe Meter ing
Equipment shall be cap able, at a m inimum, of providifig all data necessary 10
determine the megawatt hours of Energy delivered ddring each 15-m inutegperiod
and the total megawatt hours of Energy delivered during cach Billing Period. The
metering devices shall account only for MW h déliveredt@'the Delivery P oint and
the Seller s hall not be com pensated for anydMWh losses realizeddue to energy
transformation or trans mission from the Selle tis Fac ility to the” Deliv ery Point.
The Seller shall have regular access, by mutually.agreeable mtans, to the metered
data necessary for the Seller to prepate Billing Statém ents, as def ined below in
Section 8, and for other reasonable purpos es assogtated with the Facility' s
operation and maintenance.

Metering Point. Metering shall be performed at'the Delivery Point.

Telemetering Equipmeéntand Data Transm ission Equipment. The Purchaser shall
design, approve, furnish, mstally,ow n, in spect, test, m aintain and replace when

necessary, such telem @tering equipm ent and data transm ission equ ipment as
Purchaser may.reasonably require’to tran smit such data to its Sys tems Control
Center.

Testmgand Inspection of Metering Equipment.

7.4.1 The Purchager shall m aintain the accuracy of all M etering Equipm ent
installedgpursuant to the Interconnection Agreement by regular testing and
calibration in accord ance with reco gnized standards (e.g., ANSI C12.1 —
2008). The Purchaser shall test the Metering E quipment for accuracy at
l€ast annually and m ay test the equipm ent on a more frequent basis if so
desired. The Seller m ay request ate st of th e Mete ring Equipm ent for
accuracy at any tim e. The Seller shall be ar the cost of any test it reques ts
of the Metering Equipment should the accuracy be found to be within th e
accuracy param eters stated below. A ny m eter tested in accordance with
recognized standards and found tore  gister within one percent (1%)
accuracy, whether above or below the accurate value per the tests, shall be
considered correct and accurate. If any of the inspections or tests disclose
an error exceeding one percen t (1%), either fast or slow, the Purchaser
shall promptly repair, recalibrate or replace the Metering Equipment.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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A discovered m etering inaccuracy rate sh all be docum ented and used to
adjust prev ious readin gs. The affected Billing Period invoice an d
associated payment shall be ad justed as necessary by th e corrected MWh
reading for the actual period dur ~ ing which the Metering Equipm  ent
rendered inaccurate measurements if such period can be ascertained. If the
actual period cannot be ascertained, an adjustment shall be m ade to the
measurements taken during the tim e the Meter ing Equipm ent was in
service since last tested, but not ex ceeding three (3) Billing Pemieds. The
results of all Metering Equipm  ent te sting and ca libgdtion sh*alhbe
maintained for a period of three (3) years and shall be op€n to examination
by Seller at reasonable times upon written notice to Pdrchaser.

8. BILLING AND PAYMENT

8.1

8.2

REDACTED

Billing. Seller shall prepare and subm it a statem €nt{(@*Bidling Statement”) for
each Billing Period within ten (10) Business Days following, the end of the Billing
Period; provided, however, that the Purchasér, s hall neverthelessde ob ligated to
pay any amount properly billed without rg’ gardito whether the Billing S tatement
was provided within such time period,

Contents of Billing State ment. The Billing State mentshall contain th ¢ following

information for the Billing Period:

“liiiiiiiii

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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8.3

8.4

8.5

8.6

Estimated Information.

Billing Dis putes.

Late Payment. Any amoumts not paid to Seller when due shall bear interest at the
Late Payment Rate from th¢"duéidate to the date of payment.

STANDBY, SUPPEEMENTALAND STARTUP POWER

9.1

92

Standby, Supplemental and’Startup Power Agreem ent. Prior to the Comm ercial
Optration Date, Purchaser and Buyer sh all enter into a Standby, Supplem ental
and Startup,Power Agreement in substantially the form set forth in Appendix VII.

Supply of Standby, Supplem ental and Startup Power . Purchaser shall supply
eléctricity'to Seller for the Facility’s  standby, supplem ental and startup load
according/to the Standby, Supplemental and Startup Power Agreement for so long
as that Standby, Supplem ental and Startup Power Agreem ent shall rem ain in
effeet.

105/ "DISPATCH AND SCHEDULING

1071

Scheduling by Purchaser . After the Comm ercial Operation Date, Purchaser shall
be responsible for scheduling the F acility’s daily production in accordance with
the written operating procedures to be developed in accord ance with Part 1.3 of
Appendix V.

10.2  Designation of Operating Representatives.

REDACTED
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10.2.1 Purchaser s hall no tify Selle r of its de signated Schedulers. Seller shall
notify Purchaser of its designate d Operators. The Schedulers and
Operators so designated shall be authorized to administer the terms of this
Section 10. Each Party shall notify ~ the other of any changes to their
respective operating representatives.

10.2.2 Each Party shall m aintain a twenty -four-hour telephone number that can
be used to contact operating repres entatives designated under this.Section

10.3  Schedules and Forecas ts. Seller shall provide such  sched
Purchaser may reasonably request from time to time, includi

10.3.1 At least thirty (30) days prior to the producti

10.3.2 At least sixty (60) days prior to (i) the i ate and (i)
the beginn ing of each calendar year id¢ to Purchas er

10.3.3 Each month on or beforg the twentieth (20th) day of such month, Seller

give, or shall ¢
planned deviati

10.3.4

ing intervals, any planne d events or activities which could
e a material effect on Seller’s generation schedule, the start

cheduling intervals. Seller sh all promptly notify the Scheduler of
lanned deviation in such schedule.

The details of the for ecasts and schedules s pecified ab ove shallb ¢
coordinated by the Parties cooperati ng in good faith. Se ller shall utilize
Good Utility Practice in develop  ing and preparing th e forecasts an d
schedules.

0.4 Outages.

10.4.1 Planned Maintenance.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
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REDACTED

(a) Seller shall subm it a written annua 1 maintenance plan containing
its forecast of Planned Maintenance for th e coming year n o later than sixty (60)
days prior to the Commercial Operation Date an d the start of each calen dar year.
Any and all changes to such plan shall be mutually agreeable to Seller, Purchaser,
and to FRCC and promptly comm unicated to P urchaser in writing as soon as
practicable.

(b) Not less than seven (7) days prio r to any Planned Maintenance,
Seller shall notify the Scheduler of the timing, expected duration afid theimpact
upon the quantity of Energy to be delivered to Purchase r. Prief to reducing'the
quantity of Energy to be delivered to Pu rchaser because of Planned Maintenan e,
Seller shall notify the Scheduler of the latest information ségarding'the timing, the
rate at which the Fac ility will be rem oved, or ramgped down, f rem,seryic e,
expected duration and the expected im pact upon th€quantitylef Energy to be
delivered. During the P lanned Maintenance, Sellér shalhnofity the Scheduler of
any changes to the expected duration of the Plannéd Mamtenance outage as soon
as practicable.

(c) Seller shall notify the Scheduler “prior to beginning the startup
process for the Facility followin g aPlann edMain tenance outag e. Such
notification shall in clude the tind" ing of the start-up and th e rate a t which the
Facility will be returned, or ramiped up, to service.

(d) Seller shall work'with P urchaser to schedule Planned Maintenance
in a manner that minimizes the economic.cest to Purchaser of such outages. Seller
and Purchaser shall comply, with FRCC operating procedures regarding any such
Planned Maintenance.

10.4.2 Maiatenance Outage.

(a) Upon the oceurrence of an even  t necessitating a Maintenance
Outage,Seller shall notify the Schedule r of the reason, timing, expected duration,
the im pactupon the'quantity of Energy to be delivered to Purchaser, and the
schedulingflexibility of each Maintenance Outage. The Scheduler and Seller shall
agrge,upon a sehedule for the Maintenance Outage, which schedule shall
minimize the fmpact upon Facility operati ons. If the Scheduler and Seller cannot
agree, Seller shall schedule the Maintenance Outage and give the Scheduler prior
notiee of such schedule. Unless otherw ise agreed to by Sellerand S cheduler,
Seller shall use reaso  nable ef forts to conf ine all Ma intenance Ou tages to
weckends, holidays, and, to the extent necessary, non-holiday weekdays other
than between the hours of 7 a.m. to 10 a.m. and 4 p.m. to 7 p.m. EPT.

(b) During the Maintenance Outage, Seller shall notify the Scheduler
of any changes to the expected duration of the outage as they become known.

(c) Seller shall not begin th e startup process to return the Fa cility to
service following a ful 1 or partial s hutdown without prior notice to Scheduler.
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4 10.5

Such notification shall include the tim ing of the start-up and the ram p up rate of
that portion of the Facility returning to service.

(d) Seller shall work with Purchase r, when practical, to m inimize the
economic cost to Purchaser of any Maintenance Outages.

10.4.3 Forced Outage.

(a) As soon as practicable after the occurrence of a Foréed Outage,
Seller shall notif y the Schedule 1, to the exten t inf ormation is @vailable, of¥ the
reason for, the timing of, and the impact upon the quantity o fEnesgy delivered to
Purchaser of such outage. Seller shall provide a good faith estim ate of the
duration of the Forced Outage.

(b) During an extended Forced Outa/ geSeller'shall notify the
Scheduler of any changes to the ex pected duration, of the Butage as they becom e
known.

(©) Seller shall notify the S ¢hedulerpsior to retupning the Facility to
service following a Forced Outage. Suieh notif ication shall include the tim ing of
the start-up and the ramp up rate of th at portion of Jthe Facility re turning to
service. If Selle ris ab le to injtia te an immediate r# estart f ollowing a Forced
Outage, Seller shall notify Scheduler of  the foregoing info rmation as soon as
practicable. If Purchaser has enteted into a confract to purchase capacity or energy
to offset the lost capacity and/or pt. meductieft of the Facility during the Forced
Outage, then Seller shalhnot re turn the"Fac ility to service prior to the end of the
estimated duration of the Forced,Outage provided under clause (a) directly above.

(d) Seller shall'work with Purchaser, when practical and in compliance
with Goe@ Utility RPractice, to minimize the econom ic cost to Purchaser of any
Forced Outages.

10.4.4 "Qutage Repotts.

Purchasesm ay f rom tim e-to-time re quest, and Seller shall provide, a
report'of the cause of any Facility outage and the actions taken by Seller to correct
the situation.

GoodiUtility Practice. Purchaser may dispatch and schedule the Facility subject to

thesstanda rds set £ orth in this Secti on 10 and shall use reasonable efforts to
dispatch and schedule the Facility in a manner that is consistent with Good Ultility
Practice.

REDACTED
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1. PRE-OPERATION PERIOD; COMMISSIONING AND TESTING

11.1  Pre-Operation Period . Prior to th e Comm ercial Op eration)Date, Sellefisha 11
comply with the pre-operation period requirements’sct forth it Appendix/V.

11.2  Commissioning and T esting. Se ller shall cofn mission andtes t the F acility in
accordance with the requirements set forthfin‘Appendix IX.

12. OPERATIONS, MAINTENANCE AND PEREORMANCESTANDARDS

12.1 Reasonable Efforts to Maxim Aze Perfor mance. Subject to the ter  ms of this
Agreement, Seller shall use commercially reasdnable efforts consistent with Good
Utility Practice to operate the Faeility in a m gnner that m aximizes the Products
generated by the Facility over the'Delivery Term.

12.2  Facility Upgrades. Sellerinfits,sole discre tion may sell or otherwise dispose of
any m achinery, equipment, ot othér’personal property co nstituting p art of the
Facility th at Seller de termines has become inadequate, obsolete, worn out,
unsuitablef"orunnecessary, provided that  substitute property having equal or
greatef utility but not,necessatily the same function in the operation of the Facility
in producing and deliv ering the P roducts is installe d in the Facility and such
semovaliand substitution would not m aterially impair the efficiency of operation
of the Facility, advgrsely affect the struct ural integrity or electr ical output of the
Facility, or change the nature of the Facility to the extent that it would no longer
cofistitutethe type of  elec tricity genera ting f acility op erated pr ior to such
teplacement.

12.3  Operating Performance Standards.
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P 4 12.5 Subeonfractors. Seller s hall operate the Facility in accordance with this Section
12. Seller may use its own em ployees or s ubcontractors may be used to perform
th€ operation and maintenance services on the Facility.

13. PERFORMANCE SECURITY
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14, SCHEDULE GUARANTEES AND LIQUIDATED DAMAGES
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15. EXCUSE FOR PERFORMANCE

15.1

15.2

15,3

REDACTED

Force Majeure. Seller shall not have any liability or be considered to be in breach
or default of its ob ligations under this Agreem ent to the extent th at performance
of such obligation is delayed or prevente d, directly or ind irectlyfduc toFoic e
Majeure, and m ay suspend its construction or operati on of the Facility upon‘the
occurrence and during the continuance of any event constitutifigi@F orce Majeure,
and may have the Guaranteed Construction Commencement Date and, Guaranteed
Commercial Operation Date extended by a period equalfto the time lostiby reason
of such Force Majeure, plus such additional time asghay be réasonably neécssary
to overcome the effect of such Force Majeure (including w'ithout lim itation the
time required for any re sultant demobilization@ndwremobilization), provided that
(1) within a reasonab le time after Seller hasdknowledge of théicomim encement of
such event of Force Majeure and again within'a teasonab le time after resumption
of the W ork after such suspension occu “ts, Seller subm its a hotice to Purchaser
describing in detail the event of Foree'Ma jeure, the'effect th ereof on the Facility,
the length of delay and the m easfires taken or to be taken to m inimize such delay,
(i1) Seller uses commercially reasonable efforts, to remedy its inability to construct
or operate the Facility and to m{ | inimize delay caused by suchevent o f Force
Majeure, (ii1) Se ller p romptly ré Sumes its peff ormance at the ¢ essation of the
event, and (iv) such gyent of Forcc'M@ajeusef€au ses a suspen sion of construction
greater than 48 continuousphours. Seller sh all continue to perf orm its obligations
under this Agreem entiso farasieemunerc  ially practical and shall seek all
reasonable alternative myeafis for perfor mance not prevented by Force Majeure.
Seller shallg@@Vise Purchaser in writing  of all actions Seller proposes to take,
includisig any alternative m eans for perf ormance not prevented by the event of
Fore€ Majeure.

Purchaser Obligations. Purchaser shall not be obligate d to purchase Products that
cannot be deliwered due to disruptions,  breakdowns, electrical system failures
and/ox mechanical failures, maintenance or repair, including, for reasons of Force
Majeure, to, the Facility, prior to the  Delivery Point or o utside of Purchaser’s
System. However, Purchaser shall be oblig ated to purchase Products delivered to
the Delivery Point, or that cannot be  delivered due to disruptions, breakdowns,
electrical sy stem failures and/or m echanical failures, m aintenance or repair of
Parchaser’s System.

Purchaser D elay. Seller shall not have any liabili  ty or be considered to be in
breach o r d efault of its oblig ations under this Agreem ent to the extent th at
performance of such obligati on is delayed or prevented, directly or indirectly, by
acts or om issions of P urchaser (a “Pur chaser Delay”). Seller m ay suspend its
construction or operation of the Faci  lity upon the occurrence and during the
continuance of any event constituting  a Purchaser Delay, and m ay have the
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Guaranteed Construction Commencement Date and the Guarante ed Commercial
Operation Date extended by a period equa 1to the tim e lost by reason of such
Purchaser D elay, plus such additional tim e as m ay be reasonably necessary to
overcome the effect of such Purchase r Delay (including w ithout lim itation the
time required for any re sultant demobilization and remobilization), provided that
(1) within a reasonab le time after Seller has knowledge of the comm encement of
such event of Purchaser Delay and again within a reasonable tim e after
resumption of the W ork after such s uspension occurs, Seller subm itssametice to
Purchaser describing in detail the event of Purchaser Delay, the effect thereofion
the Facility, the length of delay and the measures taken or to bedaken to minimize
such delay, (ii) Seller uses commercially reasonable efforts t6 remedy its inability
to construct or operate the Facility and to minimize delaysaused byisuch event of
Purchaser Delay, and (iii) Seller prom ptly resum g€'its perf ormanee atsthe
cessation of the event. Seller shall conti nue to perfetm its obligations under this
Agreement so far as reasonably practical and sh all seek eommercially r€asonable
alternative means for performance not preventéd by Purchaser Delay. S eller shall
advise Purchaser in writing of all actions _Seller proposes to. tak€, including any
alternative means for performance not pgévented by the event of Purchaser Delay.

16. COMPLIANCE WITH LEGAL REQUIREMENTS

16.1

16.2

16.3

16.4

REDACTED

Governmental Jurisdiction and Regulatory Compliance . E ach Party s hall at all
times com ply with a 1l applicable laws , ordinances, rules, and regulations
applicable to it, including, but not lim ited to, the anti-discrimination provisions of
the City of Gainesville, Code of Ordinanees' As applicab le, each Party shall give
all required notices, shalljpsecure and m aintain all necessary governm ental
permits, licenses, and mspectiionsynecessary for perform ance of this Agreem ent,
and shall pay its respectives€harges and fees in connection therewith.

Approvdls, Licenses, and Rermits for the Facility. Except for the Determination of
Need'by the Florida Publi¢g’'Service Co mmission, which Purchaser shall obtain,
Seller'shall obtain atiits ow n expense all approvals, li censes and permits required
by.all federal, state and lo cal governmental agencies for construction, testing and
operation of'the EdCility.

Rénewable Edergy Credits; Environm ental Attributes. Seller shall be responsible
for applyifig for all regu latory or other approvals necessary for the ou tput of the
Fagility'to qualify in the State of Florida for Renewable Energy Credits as defined
under applicable federal and state rules; provided, however, that Purch aser shall
provide such assistance at its own expe  nse as Seller shall reasonably request.
Purchaser shall be responsible for applyi ng for all regulatory or other approvals
necessary for the output of the Facility to qualify for any Environmental Attribute;
provided, however, that Seller shall provide such assistance at its own expense as
Purchaser shall reasonably request.

Provision of Support. Seller shall m ake availabl e, upon P urchaser’s reasonable
request, any personnel of Seller and any r  ecords relating to the Facility to the
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16.5

extent that Purchaser requires the same in order to fulfill any regulatory reporting
requirements, or to assist Purchaser in  litigation, includ ing, but not lim ited to,
proceedings before utility regu ~ latory commissions. Pu  rchaser sha 1l m ake
available, upon Seller’s r easonable request, any pers onnel of Purchaser and any
records relating to the F acility to the extent that Seller requires the same in order
to fulfill any regulatory repor ting r equirements, or to as sist Seller in litig ation,
including, but not limited to, proceedings before utility regulatory commissions.

No Contractual Zoning; No C ontracting of Police Powers. The Parties reeognize
that Purchaser is also the government entity that is ve sted with the authority to
grant or deny certain developm ent approvals, including but fiot limited to, land
use and zoning changes, subdivision plat s, developm gfit, plan approval, and
building permits. The Parties agree that nothing contain€d in this Agreementgshall
be interpreted or construed as an approva 1, waiver®r agreemnent to approve or
waive any development plan, development permif, rezoning{ co mprehensive plan
amendment or any other governm ental requirgfmenit for Seller’s intended use and
occupancy of the Prem ises. Nothing ¢ outained in th is"Agreem ent shallb e
interpreted or construed as contracting aw ay theiexercise of the'police p owers of
the Purchaser.

17. INDEMNIFICATION

17.1

17.2

REDACTED

Seller’s Ind emnities. Seller agt€es to indem nify Purchaser and its aftfiliates and
principals, and the managers, officers, agents and employees of each of them from
and against any and all damages, costsyclaimis, expenses and liabilities (including,
without limitation, reas@hable attorneys fees) resulting from, or arising out of or
in any way connected with, thefacilities on Seller’s side of the Delivery Point, or
Seller’s operation and/ot,mdintenance of the Facility, including without limitation
any loss, claimgaction orsuit, for or on acc ount of injury, bodily or otherwise, to,
or death’of, personsjexcepting only such  loss, claim, action or suit as m ay be
causéd so lely by thewillful m isconduct or negligence of Purchaser, officers,
employees, agents of representatives.

Purchaser’sndemsnity. Purchaser hereby agrees to indemnify Seller and its
affiliates an d principals , and the m anagers, m embers, stockholders, directors,
officers, agents and employees of each of them (the “Seller Indemnified Parties™)
for claimg’brought against the Seller Indem nified Parties only to the extent that
theypare found to result from the sole negligence of Purchaser, its governing body,
oritsem ployees. This indem nification shall not be construed to be an
iwdemnification for the acts, or omissions of third parties, independent contractors
or third party agents of the Purchaser. Th is indemnification shall not be construed
as a waiver of Purchaser’s sovereign immunity, and shall be interpreted as limited
to only such traditional liabilities for which Purchaser could be liable under the
common law interp reting the lim ited waiv er of sovereign i mmunity. An action
may not be instituted on a claim against Purch aser unless the claim ant presents
the claim in writing to Purchaser’s risk manager within three (3) years after such
claim accru es or Purch aser’s risk m anager denies the claim in writing. For
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purposes of this paragraph, the requirements of notice to Purchaser’s risk manager
and denial of the claim are conditions precedent to maintaining an action but shall
not be deemed to be elem ents of the cause of action and shall not affect the date
on which the cause of action accru es. No twithstanding any other provisions of

this paragraph, the value of this indemnification is limited to the maximum sum of
N - :c rcsultof  all claim s and
judgments arising out of the sam e incident or occurren ce, not to exceed the sum
of N - - c':im o judgmcn or

portions thereof. In addition, this inde = mnification shall be constftied to Timy, it
recovery by the indem nified party agai nst Purchaser to onlyghose dam “ages

caused by Purchaser’s sole negligence, and shall specifi¢allyiéxclude an |y
attorney’s fees or costs associated therewith.

17.3  Defense. When required to indemnify a Pe  rson plissuant to'this Section'17,
Purchaser or Seller, as applicable, sha 1l assume and condus€t with du ediligence
and in good faith the defense of any such suitdgainst such party, whether it shall
be joined therein ; provided, however , that@without relieving thePurchaser or
Seller of its obligations hereunder, su ch indemnified Person m  ay elect to
participate, at its own expense, in the defénse of anysuch suit:

18. INSURANCE

18.1 Insurance by the Se ller. The Seller shall m aintain in full force and effect a t all
times within ten (10) days af  temth e Constaliction Commencem ent Date and
continuing until the Term  ination Pate,gfinsurance po licies with insuranc e
companies authorized to¥de business in the State of Florida with a Best Insurance
Reports rating of “A-“‘or betterand a financial size category of “IX” or higher (or
other companies acceptablefto the Purchaser), with limits and coverage provisions
in no eventdesspthan the limits and coverage provisions set forth below:

18.14" Builder’s All Risk Property : Builder’s All Risk Property insur ance
providing coverage in an am ount at least equal to the full replacem ent
value of th ¢ Facility against “all ri  sks” of physical los s or dam age,
including céverage for earth m ovement, flood and boiler and m achinery
and providing delayed start up coverage in an amount at least equal to one
year d€ lay. The Build er’s All Ri sk Property insurance m  ay contain
separate su b-limits an d deductibles subject to insurance com pany

P 4 tinderwriting guidelines. The Builder’s All Risk Property insurance shall

be m aintained in acco rdance with th e term s availab le in the insuran ce
fal market for sim ilar facilities. The Builde r’s All Risk Property insu rance
shall terminate at the Commercial Operation Date.

18.1.2 All Risk Property : From the Comm ercial Op eration Date through the
Termination Date, All Risk Property insurance providing coverage in an
amount at least equal to the full repl acement value of the Facility against
“all risks” of physical loss or da mage, including coverage for earth
movement, flood and boiler and m achinery. The All Risk Property
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18.2

REDACTED

insurance m ay contain separate s ub-limits a nd deductib les subjec t to
insurance com pany underwriting guide lines. The All Risk Property
insurance shall be maintained in accordance with the terms available in the
insurance market for similar facilities.

18.1.3 Workers’ Com pensation Insurance: W orkers’ compensation insurance as

required by state laws.

per occurrence.

18.1.4 Employer’s Liability Insurance : E mployer’s liability insugrancef oxa 1l
emiloiees of the Seller in th e am ount of —

18.1.5 General L iability Insu rance: Liab ility insuragfice aga inst'¢la, imsf or

personal injury (including bodily injury and dé€ath) andjproperty dami™ age.
Such insurance shall provide coverage for produets com pletéd operations,
blanket contractual, explosion, co llapsesnd undergtound coveraie, broad

form property dam age and personal ifi jury insurancemwiths@
limit per océurrenee.

18.1.6 Automobile Liability I nsuramée: Autom obile\liability insu rance ag ainst

claims of personal injury {including bodily injury and death) and property
damage covering all owfied (if any), 1 eased, nén-owned and hired vehicles

used in the perform anc@ of the Selle r’s obligations under this Agreem ent
with _ minimum limit per occurrence for
combined bodily injury and ptepertys” damage and containing appropriate

no-fault insuran€eyprovisions wherever applicable.

18.1.7 The amounts of'insurancetequired in the foregoing subsections 18.1.4 and

18.1L.5;may be satisfied by‘the Seller pur chasing coverage in the am ounts
specified onby any,combination thereof, so long as the total am  ount of
insurance meets the requirements specified above.

18.1.8 Casualty. In the event that any building  constructed on the Prem ises is

damaged og/destroyed by fire or other  casualty and, as a result of such
event, su€h building’s remaining useful life is determined to be equal to or
gréater'than fifty percent (50%) of its remaining useful li fe prior to such
event, Seller shall restore or reco  nstruct such building so da maged or
destroyed. However, if such building’s remaining useful life is determined
to be less than fifty percent (50%) of its remaining useful life prior to such
event, Selle r shall hav e no obliga tion to restore or reconstruct such
building so damaged or destroyed; provided however this does not relieve
Seller from its other obligations under this Agreement.

Purchaser’s Approval of Insurance . On or before the Construction

Commencement Date, Seller sh all obta in the approval of Purchaser (which
approval shall not be unreasonably withhe 1d) of the insurers with which th e
insurance re ferred to in this Sec tion 18 shall be m aintained. Thereaf'ter, Seller
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18.3

18.4

18.5

18.6

REDACTED

shall provide that no ¢ ancellation or m aterial c hange ther eof shall be ef fective
until a t le ast thirty (30 ) days af ter being m ailed to Purcha ser and sha 1l notif'y
Purchaser in writing at least thirty (30) days before obtaining coverage f rom any
additional insurer or new insurer, and Pu rchaser shall hav e the right to approve

(which approval shall not be unreasonably withheld) any such additional or new
insurer.

Seller’s Certificates of Insurance. Certificates of insurance in a form__teasonably
satisfactory to Purchaser shall be furnished by Seller to Purchaser gft or before,the
Construction Commencement Date.

Insurance by the Purchaser. Purchaser shall maintain in full,force and effect at'all
times within ten (10) days af  ter th e Construction Cemmencem ent Rate and
continuing until the Term  ination Date, insuranée po licies with insuranc e
companies authorized to do business in the State of Flotida #ith a Best Insurance
Reports rating of “A-* or better and a financialg@ize.category of “IX’/or higher (or
other companies acceptable to the S eller), with limits and coverage prov isions in
no event less than the limits and coveragefprovisions set forth below:

18.4.1 Workers’ Com pensation Insurance : W orkershco mpensation insurance as
required by state laws.

18.4.2 Employer’s Liability Insurance : E mployer’s liability insu rance f or a 1l
employees of Purchaser i the am ount of —
B - occurrcnce

18.4.3 General L iability Insmtance: Liab ility insura nce aga instcla ims f or
personal injury (inclyding®odily injury and death) and property dam age.
Such.asurance shall provide coverage for products com pleted operations,
blanket eontractualy explosion, co llapse and underground coveraie, broad

form propertyadam @ge and personal in jury insurance with a
limit per occurrence.

18.4.4 The@mounts of insurance required in the foregoing subsections 18.4.2 and
18.4.3'mray be satisfied by the P urchaser purchasing coverage in the
amounts specified or by any com  bination thereof, so long as the total
amount of insurance meets the requirements specified above.

Seller'and Purchaser’s Insurance. On or before the Construction Commencem ent
Date, Purch aser shall n otify Seller in writing of the ins urers with which th e
msurance referred to in this Section 18 shall be m aintained. Thereafter, Purchaser
shall notify Seller in wr iting at least thirty (30) days before obtaining coverage
from any addition al insurer or n ew insurer, or a cancellation or m aterial change
occurs with respect to Purchaser’s insurance during the Delivery Term.

Purchaser’s Certificate s of Insurance . Certif icates of insurancein  a for m
reasonably satisfactory to Seller shall be furnished by Purchaser to Seller on or
before the Construction Commencement Date.
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19. REPRESENTATIONS AND WARRANTIES

19.1 Seller’s Representations and Warranties.

19.1.1 Organization. Selle r re presents an d warran ts to Purcha ser that Se ller is
duly organized and validly existing  under the laws of the State of
Delaware and that Seller is qualified to do business in the State of Florida.

19.1.2 Power and Authority . Seller represents and wa rrants to E
Seller has the requ isite limited liability com pany power#
enter into th is Agreement and to p erform according t6

Agreement.
19.1.3 Duly Authorized . Seller repre sents and wa er thet the
execution, delivery and performance of thi ler/has been

19.1.4 Duly Executed . Seller represents as er tha t this
Agreement has been duly execu i ler and constitutes
the legal, v alid and b inding oblig dti r, enforceable against it in
accordance with the term forceability of remedies,

to lim itations im pos
moratorium or othe r similar laws rela ting to or affecting the enforcem ent
of creditor’s rights gene and to general principles of equity.

ss. Seller represents an d warran ts to
livery of this Agreem ent does not

agreement binding on Seller or any valid order
regulatory agen cy or other body having authority to

tin a breach o r violation of its operating agreem ent or any of the
s, conditions, or provisions of any law, governm  ental rule or
regulation or any applicab le order, writ, injuncti on, judgment or decree of
any Governmental Authority against Seller.

No Governmental Authorization Needed. Seller represents and warrants to
Purchaser that no authorization, consen t, approval, order of, notice to or
registration, qualif ication, declar ation or f iling with, any Governm ental
Authority, is required for the exec  ution, delivery and perfor mance by
Seller of this Agreem ent or the carrying out by Selle r of the transactions
contemplated hereby, other than re  gulatory and sim ilar approvals and
permits nee ded with r espect to th e construction and operation of the
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Facility or f or certif ication or oth er recogn ition of the RECs or other
Environmental Attributes.

19.1.8 Judgments, Lawsuits, Actions or Proceedin  gs. Seller repres ents and
warrants to Purchaser th at there are, to the best of Seller’s knowledge, no
judgments, lawsuits, actions or pr  oceedings, pending or threatened,
whether involving a governmental authority or private party, against Seller
(or any member entities), that, if decided adversely against Selle

19.1.9 Financial Condition. Seller represents and warr a

a Material Adverse Change.

19.2  Purchaser’s Representations and Warranties.

warrants to Seller that
ority to en ter into th is

19.2.2 Power and Authority . P
Purchaserh asth er e
Agreement and to perfo

19.2.3

19.2.4 rep resents and warrants to S eller tha t this
duly executed and delivered by Purchaser and
,validan d binding obligation of Purchaser,
ainst it in accordance with the term s hereof, subject, as to
orceability of rem edies, to  limitations imposed by bankruptcy,
corganization, moratorium or other similar laws relating to or
e enforcement of cred itor’s righ ts genera lly and to general

principles of equity.

Breach of Existing Indebtedness . Purchaser represents and warrants to
Seller that the execu tion and d elivery of this Agree ment does not
contravene any provisio n of, or constitu te a default under, any indenture,
mortgage, or other m aterial agreement binding on Purchaser or any valid
order of any court, or any regula tory agency or other body having
authority to which Purchaser is subject.

19.2.6 No Breach of Law . Purchaser represents and warrants to Seller that none
of the execution, delivery and perform ance by Purchaser of this
Agreement, the com pliance with the terms and provisions hereof, and the
carrying out of the trans actions contem plated hereby, conflicts or will
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conflict with or result in a breach or violation of Purchaser’s charter or any
of the term s, conditions, or provision s of any la w, governmental rule or
regulation or any applicab le order, writ, injuncti on, judgment or decree of
any Governmental Authority against Purchaser.

19.2.7 No Governm ental Authorization Needed . Purchaser represents and

warrants to Seller that no authorization, consent, approval, order of, notice
to orreg istration, q ualification, declaratio nor filin g wath, any
Governmental Authority, is required for the execution, deliyery and
performance by Purchaser of this Agree  ment or the garrying out by,
Purchaser of the transactions contempl ated hereby, other‘than approval by
the City Co mmission of the City of Gainesville,£lorida, and, regulatory
approvals and perm its under applicable federald state and local laws and
regulations needed with respect to the operation of the/Bacility, ineluding,
but not limited to the certificate o fneed determ imation byjthe’Florida
Public Service Comm ission and enviggnn® entaliperm its isstied by the
Florida Departm ent of Environmend ital Protection:Purchaser further
represents and warrants that (1) itdias complied or will)lgomply in a timely
fashion with all com petitive bidding, publignotice, election, referendum ,
prior appropriation or othegpfocedures required,torbe followed or taken by
it under any applicable law and all relevant constitutional, organic or other
governing documents, (ii) entry into and performance of this Agreem ent
by it are for a proper public purpose with in the meaning of any applicable
law and all relevant constititional, orgénic or other governing documents,
and (iii) the tegm of this Agreementidoes not extend beyond any applicable
limitation imposediby,any law or other re levant constitutional, organic or
other governing\document?

19.2.8 Judgiénts, [ awsuits, Actions or Proceedings . Purchaser represents and

warrants tQ Seller that-there are, to the best of Purchaser’s knowledge, no
judgments, lawsuits, actions or pr ~ oceedings, pending or threatened,
whether involving a governm  ental au thority or private party, against
Purchaser (of'any m ember entities), that, if decided adversely against
Purchasery( or any m ember entity ), would prevent it f rom fulfilling its
obligations hereunder or under this Agreement.

20, COVENANTS RELATING TO CONSTRUCTION FINANCING

V 4
20.1

=il

20.2

REDACTED

Coaoperation. Purchaser recognizes that Seller ma y seek to obtain debt financing
fot the Facility and Purchaser hereby agrees to cooperate reasonably with Seller’s
efforts to secure such financing, and to provide Seller and its lenders on a tim ely
basis with such consents and related docum ents, as are reasonably requested by
the lenders and reasonably acceptable to Purchaser.

Documents. Purchaser s hall provide, execute an d deliver to Selle r, or at Seller ’s
request, to Lender, such documents, cert ificates, ins truments, co nsents and
information as shall be within the c ontrol of Purchaser to provide and as Seller or
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20.3

Lender may reasonably request as a condition to any take down of any portion of
the Facility Financing. Purchaser further agrees to act in good faith to modify this
Agreement to accommodate Lend er’s reasonable and cus tomary requirem ents;
provided, however, that no such m odification shall change the economic terms of
the Agreement or im pose any obligati on on Purchaser that would m  aterially
increase Purchaser’s costs or the risks allocated between the Parties.

Notices. Seller shall deliver to Purchaser, as soon as practicable and in.any event,
unless otherwise specified, within ten ( 10) business days after Seller obtains
actual know ledge thereo f, written n otice of (i) the occurrencedf any Material
Adverse Change, and (ii) any litigation or similar proceeding affecting Sellerjin
which the amount involved is in excess of Five Million Dellars ($5;000,000).

21.  ASSIGNMENT

21.1

21.2

21.3

Assignment by Seller . This Agree ment shall n6t'be assigned by Se’ller to an y
Person without the prior written consen 0t Purchaser, which shall not be
unreasonably withheld or delayed; providéd thasSeller may collaterally assign its
interest hereunder to a Lende r. In the event of thelassignm ent of this A greement
by Seller to a Lender, Seller shall rem¥, ain fully responsib le acco rding to this
Agreement for all of its obligatiofis and liabilities hereunder. No such assignm ent
shall alter or im pair the rights 0f any su rety. P urchaser agrees to provide such
legal opinions and consents as may be reasonably requested by Seller and Lender
in connection with such financing.

Assignment by Purchasém. This Agreem ent shall not be assigned by Purchaser
without the prior writtén eomisent of Seller, which  shall not be unreasonably
withheld or delayed.

Successots and*Assigns. This Agreement shall bind and inure to the benefit of the
partie§ to this Agréement and any  succe ssor or assign ee ac quiring an interest
hereunder consistent with Sections 21.1 and 21.2 hereof.

22. CONTRACT ADMINISTRATION, MONITORING_

22

REDACTED

Contract Adm/nistration; Re ports and Records; Meetings . Seller shall submit to
Purchaser/an annual written report, which report shall include, at a m inimum, a
deseription of the operation of the Facility and planne d maintenance, unplanned
maintenance and upgrades to the Facilit y, and an evaluation of problem s and
deficiencies and a description of any planned corrective action with respect
thereto. Seller sh all keep such full ~and detailed accounts following g enerally
accepted accounting p rinciples asm ay be necessary for proper financial
management under this Agreem ent. Seller and Purchaser shall conduct quarterly
(or such other frequency as shall be mutually agreeable) teleconferences or, if the
parties agree, quarterly m eetings at mutually agreeab le locations between
representatives of Seller and Purchaser to review th e status of the Facility,
including the status of construction prior to the Commercial Operation Date.
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22.3  Access Rights. Purchaser, its au thorized agents, em ployees and inspectors shall
have the right of ingress to and egress from the Facility Site and the F acility at
any time upon prior notice and for any pur poses reasonably connectedawith this

at the Facility and on the Facility Site , such persons sHall com™ ply with all
applicable law and observe such safety precautions as afay be reasonablyrequired

and comm unicated to such representati ves by Sellef or Seller’s representatives
and shall not interfere with the operation of the Facilit_

23. NOTICE

23.1 Notices. All notices, consents and otheticommunications required or permitted by
this Agreement shall be in writidg and shall be delivered by hand or overnight
courier service, sent by certifiedor regi  stered m ail‘or sent by telecop y (or, if
explicitly permitted, by email) as\follows:

23.1.1 Ifto the Seller:

Gainesyille'Rénewable Energy Center, LLC
75 Arlington’St., 5™Floor

Boston, MA 02116

Attentioni\James Gordon

Telephone: (617) 482-6150

Teleeopy: (617) 482-6159

23.1.2 If to.Purchaser:

For administrative/operational issues:
Gainesville Regional Utilities
/ ) 301 S.E. 4th Avenue
Gainesville, FL 32614-7117
Attention: Assistant General Manager,
Energy Supply - John Stanton
Telephone: (352) 393-1789
Telecopy: (352) 334-2786

For legal/compliance issues:
Gainesville Regional Utilities
301 S.E. 4th Avenue

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
Confidential Trade Secret Information
27-
REDACTED



23.2

233

23.4

24. DISPUTE RESO

Gainesville, FL 32614-7117
Attention: General Manager
Telephone: (352) 393-1007
Telecopy: (352) 334-2277

Receipt of Notice . All notices and other communi  cations given to any party
hereto in accordance with the prov isions of this Agreem ent shall be.dgee

such notices shall be directed may be made fro
by notice to Seller and Purchaser.

unforeseen event m ay be m a
contact. Purchaser and Seller s
operational contact at least sixty (60) da ys ptior to the Comm ercial Operation
Date.

Prior notification of at or situation to be made pursuant to this Section 23.4
shall be given a reaso ' ime in advance of such event or situation.

24.1

REDACTED

the demgnated representatlve of the claimant shall initiate a
ch claim in writing, including a detailed description, to the

abe time period not to exceed thirty (30 ) days. If the claim is not
hin such thirty (30) day pe riod, the claim ant may further pursue the
submitting the claim to arbitration pursuant to the Arbitration Procedure.

itration Procedure . Any controversy, dispute or  claim between Selleran d
urchaser arising out of or relating to this Agreem ent, or the breach thereof, shall
be settled finally and conclusiv ely by ar bitration accord ing to the Rules of the

American Arbitration Association then in effect, unless the parties m utually
otherwise agree. If the parties fail to agree on an arbitrator within thirty (30) days
following the date of a writtenn otice by on e party to the other ca  lling f or
arbitration, the parties shall promptly designate an arbitrator from a list of persons
from the Nationa |l Roster of Arbitrators and Mediators following said R ules and
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243

24.4

that arbitrator shall select an arbitrator from the National Roster of Arbitrators and
Mediators who will adjudica te the issue. The costs and € xpenses of arbitra tion
shall be paid as awarded by the arb itrators; otherwise costs and expenses shall be
shared equally. Seller and Purchaser shall each abide by and perform any required
actions according to any resulting arbitration award. The arbitration award, when
issued, shall be final and shall be en forceable in any court of co mpetent
jurisdiction. The location for the arbitration shall be Alachua County, Florida.

Performance During Dispute. While any controversy, dispute or cldim arising,out
of or relating to this Agreement is pending, Seller and Purchasegfshall continug to
perform their obligations hereunder to th e extent possible nét withstanding such
controversy, dispute or claim.

Waiver of Jury Trial. EACH P ARTY KNOWINGLEY, VOLUNT ARILY"AND
INTENTIONALLY WAIVES THE RIGHT TO ATTRI JALBYW URYI N
RESPECT OF ANY LITIGATION BA  SED/ON THIS AGREEM™ ENT, OR
ARISING OUT OF, UNDER OR IN CONNE CTION WITH THIS
AGREEMENT AND ANY AGREEMENT EXECUTED OR CONTEMPLATED
TO BE EXECUTED I N CONJUNCTION WITHNHIS AGREEMENT. EACH
PARTY F URTHER WAIVE S ANYSRIGHT TO'C ONSOLIDATE ANY
ACTION, P ROCEEDING OR @ OUNTERCLAIM ARISING OUT OF OR IN
CONNECTION W ITH THIS| AGR EEMENT AND ANY OTHE R
AGREEMENT EXEC UTED OR CONT EMPLATED TO BE EXECUTED IN
CONJUNCTION W ITH THIS AGREEME NT, OR ANY MATTE R ARISING
HEREUNDER OR THEREUNDERIN.WHICH A JURY TRIAL HAS NOT OR
CANNOT BE WAIVEDSEHIS PROVISION IS A MATERIAL INDUCEMENT
TO EACH OF THE PARTIES'TEOR ENTERING INTO THIS AGREEMENT.

25. DEFAULT; TERMINAIION

25.1

REDACTED

Sellef Events of Default . Bach of th e following shall b e considered a default by
Seller'(€ach such event being called a “Seller Event of Default”):

25.1.1 Selleridef atlts in any r espect in th e observance or perform ance of any
material obligation hereunder, includ ing, but not lim ited to, failure to
make 4 payment when due, failure by Se ller to provide ad equate security,
orfpreach b y Seller of a rep resentation or warranty, and S eller has not
€ured such def ault within th irty (30) days after written notice from
Purchaser specifying the defaulta  nd dem anding that the sam e be
remedied; provided that if Seller ha s comm enced reasonable efforts to
cure the default within such thirty (30) days (and the default is such that it
could reaso nably be ex pected to be possible to cure) and continues to
diligently pursue those efforts, then Seller shall have an ad ditional thirty
(30) days in which to cure the default;

25.1.2 Seller’s failure to cure any m aterial default under any m aterial Faci lity
financing agreem ent or other m aterial debt in strument en tered into by
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25.2

REDACTED

Seller if Seller has failed to cure th e default within the time allowed for a
cure under such agreement or instrument unless the event out of which the
asserted default arose is in form al arbitration pursuant to an arb itration
clause in an agreement of which Seller is a party, or litigation;

25.1.5 A Material Adverse Change has occurre d with geSpect to Sellemiand Se¢ller
fails to prov ide such perfor mance assurancesds are reasonab lytegliested
by Purchaser within thirty (30) days from tHe date of stuchrequest;

25.1.6 Seller files a petition commencing a gfoluntary caséunder the Bankruptcy
Code, or for liquidation, reorganization,Jer an arrangemeft pursuant to any
other federal or state bankruptcylaw, “@mis adjudicated a debtor or be
declared bankrupt or insolventinder the Bamkruptcy Code, or any other
federal or state law as n@w or hereaf ter in effect re lating to bankruptcy,
insolvency, winding-upor adjustment of debts, or m akes an assignm ent
for the benefit of creditors, or admits in writing its inability to pay its debts
generally as they become due, or if a petition commencing an involuntary
case under the Bankruptcy“Code or.af” answer proposing the adjudication
of Seller as a debter or a bankrupt or proposing its liquidation or
reorganization pursuantite.the Bankruptcy Code, any other federal or state
bankruptcy law 1s filéd in amy court and Seller consents to or acquiesces in
the filing th ereofiOr suc h petition o r answer is not disc harged or denied
within thirty(30) days after the filing thereof; or

2571.7 A custodian,\receiver, trustee orli  quidator of Seller, or of all or
substantially/all of the assets of Se ller, is appointed in any proceeding
brought bySeller, or an y such custodian, receiver, trustee, or liquidator is
appointed in any proceeding brought agai nst Seller and is not discharged
within‘thirty (30) days a fter such ap pointment, or if Seller consents to or
acquiesces in such appointment.

Default by Seller. (a) If, during the continuance of this Agreem ent, one or m ore
Seller Events of Default occurs, then in  any such case, Purchaser, at its option,
may terminate this Agre ement by delivering written notice to the Seller a nd may
pursue any and all legal or equitable remedies provided by law or pursuant to this
Agreement.

(b) With respect to Seller Event of Default set forth in Section 25.1.3, if
Purchaser decides to ex ercise its op tion to terminate this Agreem ent pursuant to
Section 25.2(a) and Seller decides to sell the Facility in its as-built condition as a
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25.3

REDACTED

result thereof, Seller m ay not se 1l the Facility unless Seller shall h ave complied
with the requirements set forth in Section 27.3, Right of First Offer.

Purchaser Events of Default. Each o f the following shall be considered a default
by Purchaser (each such event being called a “Purchaser Event of Default”™):

25.3.1 Purchaser defaults in the payment of any sum undisputedly due the Seller
payable hereunder and Purchaser has not cured such default within twenty
(20) days after receipt of written notice from Seller that su€h payment is
due;

25.3.2 Purchaser defaults in any respect in the observancegor performance of any
material obligation contained herein (other than @ payment default covered
under Section 25.3.1) and Purchaser has  net cured such default within
thirty (30) days after written notice from Séller specifying thg default and
demanding that the sam e be re medied{providedithat if Pur€haser has
commenced reasonable ef forts to cusé.the def ault within si ch thirty (30)
days (and the default is such that it “coumld reasonably;be expected to be
possible to cure) and ¢ ontinues'to d iligently p ursue’tho se ef forts, the n
Purchaser shall have an additional thir ty (30)days in which to cure the
default;

25.3.3 A Material Adverse Change has occu 1red with respec t to P urchaser and
Purchaser fails to provide such perf ormance assurances as are reasonably
requested by Seller within thitty (30)days from the date of such request;

25.3.4 Purchaser f ileg a petifion comm encing a voluntary case under the
Bankruptcy Code, opffor Tiquidation, re organization, or for an arrangement
pursuant to any other federal or state bankruptcy law, or is adjudicated a
debtor orbe,declared bankrupt or insolvent under the Bankruptcy Code, or
any other f'ederal ostate law as now  or hereaf'ter in ef fect re lating to
bankruptcy, msolvency, winding-up or ad justment of debts, or m akes an
assignment for the benefit of creditors, or admits in writing its inability to
payats,debts generally as they become due, or if a petition commencing an
involuntary case under the Bankruptcy C ode or an answer proposing the
adjudi€ation of Purchaser as a debt  or or a bankrupt or proposing its
ligridation or reorganiza tion pursuant to the Bankruptcy Code any other
federal or state bankruptcy law is filed in any court and Purchaser consents
to or acqu iesces in the f iling the reof or such petition or answer is not
discharged or denied within ninety (90) days after the filing thereof; or

25.3.5 A custodian , receiv er, trustee o r liquidato r of Purchaser or of all or
substantially all of the as sets of Purchaser, is appointed in any proceeding
brought by Purchaser, or any such custodian, receiver, trustee, or
liquidator is appointed in any procee ding brought against Purchaser and is
not discharged within ninety (90) da  ys af ter such a ppointment, or if
Purchaser consents to or acquiesces in such appointment.
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25.5

Default by Purchaser . If, during the continuance of this Agreem ent, one or m ore
Purchaser E vents of Default shall occur, then in any such case, Seller, at its
option, may terminate this Agreement by delivering written notice to Purchaser
and m ay pursue any and all legal or equitable rem edies provided by law or
pursuant to this Agreement.

Duty/Right to Mitigate. Each Party agrees tha t it has a duty to m itigate damages
and covenants that it will u se comm ercially reasonable efforts to m_inimize any
damages it m ay incur as a result of the other Party’s performgfance ot noen-
performance of this Agreement.

26.  LIMITATION OF LIABILITY

26.1

26.2

REDACTED

Limitation on Liability. Unless expressly herein provided, neither Party (ineluding
its subcontractors, vendors of any tie r, or th eirre'spectiy€ officets, d/ irectors,
employees, agents or af filiates) shall be liable £'0rany meidental, conse quential,
punitive, exemplary or indirect damages, lost‘profits or othet busin€ss interruption
damages, by statute, in tort or cont raet, under any indem  mity provision or
otherwise, provided that the foregoing exiclusionighall not pre€lude recovery by a
Party of delay damages, or any liquidated damages‘€Xpressly herein provided, nor
shall it be construed to lim it re€overy by an indem ‘mpitee under any indem nity
provision in respect of a th ird party claim. Unless expressly herein provided, and
subject to the provisions of Section 17 (Indemaities), it is the intent of the parties
that the lim itations herein im posed on re medi€s and the m easure of dam ages be
without regard to the,caus e or causesirelatedthereto, including the negligence of
any party, whether such fiegligence be so  le, joint or concurrent, or active or
passive. For breach of'any provission for which an express remedy or measure of
damages is provided, sugh gXpressirem edy or measure of dam ages shall be the
sole and exelusive remedy therefore, the obligor’s liability shall be limited as set
forth insSuch provasion and\all other rem edies or dam ages at law or equity with
respeCt to such breach are,waived except to the extent expressly set forth herein.
If ho remyedy or m easure of da mages is expressly provided herein, the obligor’s
Hability shall be limited to direct actual damages only, such direct actual damages
shall be the'sole and exclusive rem edy and all other rem edies or damages at law
or in'equity arg waived. To the extent any damages required to be paid under this
Agreementiare liquidated, th e Parties acknowledge that the damages are difficult
obimpossible to determ ine or otherwise obtaining an adequate rem edy would be
ineonveénient, and the dam ages provide d for by this Agreem ent constitu te a
reagonable approximation of the full harm or loss. The Parties further confirm that
tht exp ress rem edies and m easures of dam ages prov ided by th is A greement
satisfy the essential purposes of the Agreement.

NoI mplied W _arranties. ANY REMEDIES  SPECIFI ED HE REIN FOR

DEFECTS OR B REACH OF WARR ANTY SHALL B E EXCL USIVE. ALL
OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, AT
LAW ORI N EQUITY, WHETHER OR AL OR W RITTEN, AND WHETHE R
ARISING FROM C USTOM OR TRADE OTHE RWISE INCL UDING B UT
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NOT LIMITED TO WARR ANTIES OF MER CHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE SHALL NOT APPLY.

26.3 No Recourse: Lim ited Liability . N o recourse under or upon any obligation

contained in this Agreement shall be had against

or any pa rtner, member, manager, stockholder,
director, officer or em ployee of Seller. Purchaser expressly waives anditele ases
all right to assert liabilit y under this Agreem ent against, or to satisty any“¢laim
arising hereunder or thereunder against, any such person.

27. PURCHASER’S OPTION TO PURCHASE FACILITY
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28. CHOICE OF LAW; CHOICE OF FORUM

28.1  Applicable Law. Seller and Purchas er agree that th e laws of the State of Florida
shall govern the validity, interpretation,  construction and perform ance of this
Agreement without regard to their internal principles of conflict of laws.
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28.2  Choice of Forum. Seller and Purcha ser agree, with re spect to matters not subject
to the provisions regarding Arbitration in Section 24, to submit to the jurisdiction
of the federal courts located in Alachua County, Florida, in any litigation between
the parties, or, if the fe deral courts lack jurisdiction, the state courts located in
Alachua County, Florida.

29. CONTRACT DOCUMENTS: INTERPRETATION

29.1 Schedules and Appendices. The following Schedules and Appendi
part of this Agreement:

ca

Schedule I Definitions
Appendix [ Facility
Appendix II Products
Appendix 11 Contract Prices
Appendix IV

Appendix V
Appendix VI
Appendix VII

Appendix VIII

M s are hereby rejected unle ss sp ecifically agreed to in writing by
urchaser. No course of prio r dealing or perform ance between Seller
aser or usage of tr ade shall be relevant to s upplement, explain, interpret
ify any term, condition or instruction used in this Agreement.

ndependent Contractor. Nothing in this Agr eement shall be deemed to constitute
either Party a partner, agent or legal repres entative of the other party or to create
any fiduciary relationship between the Part ies. Seller is, a nd shall rem ain, an
independent contractor in the constr uction and operation of the Facility,
maintaining com plete contro 1 of its personnel, workers, subcontractors and
operations required for construction and operation of the Facility.
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29.4

29.5

29.6

29.7

29.8

29.9

29.10

29.11

29.12

REDACTED

Third Party Beneficiaries . This Agreem ent shall be for the sole bene fit of the
Seller and Purchaser and for such o ther parties only as expressly provided in this
Agreement and then subject to the terms of this Agreement.

English Language . Seller and Purchaser agree that the official language of this
Agreement shall be En glish. Purch aser h ereby represents that it h as sufficient
knowledge of the Engl ish language to fully understand this Agreement. This
Agreement shall be in the English langua ge and all docum entation relate
shall also be in the English language.

English Units. Seller and Purchaser agree that th e official syste
Agreement shall be the United States Standard measure (

Calendar Days . W henever this Ag reetent re er of days, such
number shall refer to calendar days s Busines s are specified.

nenforceability of any provision  of this
way affect the validity or enforceability of any other
invalid or unenforceable provision shall be deemed severed
at and the balance of this Agreement shall be reformed in such

nless otherwise specifically provide d by the terms of this Agreem ent,
or failure to exercise a right resulting from any breach of this Agreement
impair such right or shall be construed to be a waiver thereof, but s uch right
ay be exercised from time to tim e and as often as m ay be deemed expedient.
Any waiver shall be in writing and signe d by the party granting such waiver. If
any representation, warranty or covenant contained in this Agreement is breached
by either party and thereafter waived by  the other party, such waiver shall be
limited to the particular breach so w aived and not be d eemed to waiv e any other
breach under this Agreement.
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29.14 Consideration. Seller an d Purchaser agree that the mutuality of the agreem ents,

29.15

REDACTED

promises and covenants set f orth in this Agr eement are suf ficient consideration
for such agreem ents, promises and covenants, and Seller and Purchaser hereby
acknowledge the sufficiency and adequacy of the same.

Confidentiality. Purchaser and Seller recognize that the term s of this Agreem ent
and materials or inf ormation regarding the Facility may constitute trad e secr ets
governed by Sections 815.045, Florida St  atutes, 812.081, Florid a Statutes and
815.043(3), Florida Statutes, which restrict the use and disclosure of trade'secrets
as that te rm is def ined in the app licable s ections. To the extént p ermitted by
Florida law, each of the Parties agrees that it s hall keep striCtly.€enfid ential the
terms of this Agreem ent and any m aterials or infor matiofisegardingythe Facility
(including, without limitation, any data deliv ered by Sefller to Purchasemand yice
versa) d elivered or received in con nection herewith and an jhother agreem ents
entered into pursuant hereto all of which is marked as‘ptoprictary oricorfidential;
provided that the terms hereof may be disclosed to‘the attomeys, acgountants and
other consultants of the parties involve dlin assisting the'parties with this
Agreement, as long as such parties agreego bebound by the foregoing
confidentiality requirement and further “provided that each party shall be fully
liable for any breach of this Sectiopsby an y attotney, accountan t or other
consultant to whom it has disclgsed su ch inform ation. The provisions of this
Section shall not apply to inform ation, netwithstanding any confidential
designation thereof, that is previously known fo the receivin g party without any
restriction as to disclosure or use atth e time 4t is furnished, which is o r becomes
generally available teythe public withdutbreach of a ny confidentiality obligation
by the receiving party, ot Which is receiv ed from a third pa rty without limitation
or restriction on sa id third partyomthe receiving party at the tim e of disclosure.
Further, the Parties ack mowledge that the desig nation of this Agreem ent or any
other matefials,fas, “confidential”, or “trade secret” and the City of Gainesville’s
refusalto d isclose such myaterial, m ay be cha llenged in a court of com petent
jurisdietion by any person/Selle r by so designating any ma terial agrees to hold
harmlessiand indemnify the Purchaser from any award to a plaintiff for dam ages,
costs or attomney fegs and from  any co sts an d atto rney fees incurre d by the
Putghaser by‘reéason of any action to requ ire disclosu re o f this Agre ement or
Seller’s myaterjals, and the Purchase r’s re fusal to disclose the sam e. Provided,
hRowever, that Purchaser shall give prompt written notice to Seller of the receipt of
any, demyfand for disclosure and commence  ment of any action to com pel
diselosure.
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be executed in
their respective names by persons duly authorized to do so on their behalf.

GAINESVILLE RENEWABLE ENERGY CENTER, LLC (“Seller”)

By: /s/ James S. Gordon

Name: James S. Gordon
Title: President

THE CITY OF GAINESVILLE, FLORIDA d/b/a GAINESVI LL
(“Purchaser”)

GIONAL

By: /s/ _Robert E. Hunzinger
Name: Robert E. Hunzinger
Title: General Manager

APPROVED AS TO FORM AND LEGALITY:

By: /s/ Raymond O. Manasco,

Name: Raymond O. M 0, Jr.
Title: Utilities Atte
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Typewritten Text
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Typewritten Text
/s/ James S. Gordon


Schedule I
Definitions

The following Definitions are made a part of this Agreement:

“Affiliate” means, with re spect to any person, any other p erson (other than@nind ividual) that,
directly or indirectly, through one or m ore interm ediaries, controls, or jis,controlled by, or is
under common control with, such person. For this purpose, “control” m€ans the direetier indirect
ownership of fifty percent (50%) orm  ore of the outstanding capital stockhor other equity
interests having ordinary voting power.

“Agreement” means this Agreem ent, the Appendi ces and afty other documients ificorporated or
referenced therein.

' |

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
Confidential Trade Secret Information
-i-
REDACTED



“Bankruptcy Code” m eans Title 1 1, United Stat es Code, and any othe 1 state or federal
insolvency, reorganization, moratorium or similar law for the relief of debtors.

“Billing Period” means a calendar month.

“Business Day” means any day except Saturday s, Sundays and othér days om which theéybank
institutions of New York City, New York, do not provide service$ putsuantto applicable law or
the policies of the bank institutions.

“Change in Law” has the meaning spe¢ified/in "Section 3.2 hereof.

“Commercial Operationg®Date” m, cans

“Construction ‘Comm en¢ement Date” m eans
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“Contract Prices” has the meaning specified in Section 3.1 hereof.

“Delivery P oint” means

“Delivery Term” has the meaning specified in/Section 2.2 heréof.

“Eastern Prevailing{Tim e” or “EPT” méans the prevailing east ern tim e in Alachua County,
Florida.

“Effective Date” has the meaning specified in the introductory paragraph of this Agreement.

“Ene;gy” means any and all three phase, sixty hertz electric energy generated by the Facility and
available for sale during the Delivery Term  , but not including energy obtained from other
sources, used for station loads or dissipated by transformer and transmission losses, if any.

“Environmental Attributes” m eans
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“Facility” means the Facility more particularly described indAppendix I herete.

“Facility Financing” means fi nancing for the acquisition, de_yvelopment{ construction, and
ownership of the Facility and related purposes  inglading any required = reserve accounts, any
capital additions, any operational needs relati ng to the Facility and"any refinancing or
replacement financing of any of the foregoing.

“Facility Site” has the meaning set forth in Appendix I hereto,

“Force Majeure” m eans
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“Forest-Produced Bio mass” m eans biom ass de rived from forestry operations m eeting the
appropriate specifications for use by Seller to produce electricity in the Facility, as opposed to
biomass derived from mill residue, urban forestry and urban land clearing.

“Forest Stewardship In centive Payments” means the forest stewardship incentiv e payments set
forth in Appendix VIII attached hereto.

“FRCC” means the Florida Reliability Coordination Council, Inc. or successetthereto.

“FRCC Requirements” means the operating, planning and readiness stafidards adoptedby FRCC
to assure the safe and reliable operation of Florida’s electrical systemat

.

“Good Utility Practice” means any practices, methods, ‘and acts (includifig but not limited to the
practices, methods, and acts engaged in or appgoved by a significant portion of the electric utility
industry) that, in the exercise of reasonable judgment in lightjof the facts known at the tim e the
decision was m ade, could have been expectedt0, accomplish the desired result at a reasonab le
cost cons istent with go od business practices, teliability, safety, and ex pedition. Good Utility

Practice is not intended to be 1i mite@te. the optimumipractice, method, or act, to the exclusion of
all others, but rather is intended to includeéma, cceptable practices, m ethods, and acts generally

accepted in the region. W ith respect to thegFaetility, Good Utility Practice includes but is not
limited to taking reasonable steps to ensusfe the following:

(1) That adequate equipm ent,\materials, re sources and supplies (excluding fuel) are
available tofmect the Facility's needs;

(i1) That sufficient operating pe rsonnel are available and are adequately experienced,
traified, and licensed @s gficcess ary to operate the Facility p roperly and efficiently, and
whoyare cap able f resp onding to reasonably foreseeable emergency conditions whether
causediby events on or off the site of the Facility;

V< (ii1))  Thatpfeventative, routine and non-routine maintenance and repairs are performed
on a basis that ensures reliable long-term and safe operation, and are perform ed by
fAiknowiledgeable, trained and experienced personnel utilizing proper equipment and tools;

(ilv)  That appropriate monitoring and testing are performed to ensure that equipment is
functioning as designed;

(v) That equipm ent is not operated recklessl y,orinam anner thatis unsaf e to
workers, the general public, or the environm ent, or without regard to defined lim itations,
such as steam pressure, tem perature, and moisture content, chemical content of m ake-up
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water, flood conditions, safety inspection requirem ents, operating voltage, current, volt-
ampere reactive (VAR) loading, frequency, rotational speed, polarity, synchronization, or
control system limits;

(vi)  That equ ipment will f unction pr operly und er bo th norm al and reasonably
expected emergency conditions; and

(vii)  That the Facility is operated in confor mance with the applicable FRCC operating
procedures.

“Ground Lease” m eans the ground lease with resp ect to the Facility between,Purchaser and
Seller.

“Interconnection Agreem ent” m eans the in tefConnection agreem jent between Seller and
Purchaser, as it may be amended from time to time.

“Late Payment Rate” m eans, in re lation 46 any pgriod for which a late paym ent charge may be

incurred under this Agreemi entthe irim e rate as announced from time to time by the Bank of

America or its successor plus per annum.

“Legal Req uirements™ i eans andiincludes all a pplicable laws, statu tes, ordinances, orders,
rules, regulatién$wor requirem ents of any fe deral, state or m unicipal governm ent, agency,
department! commission, beatd ef officer having jurisdiction over the Facility.

“Lender” means’the finangial institution nam ed in a notice from the Seller as providing part of
the Facility Financing, it§ successors and assigns.
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“Material Adverse Change” m eans

“Metering E quipment” means the m etering and te lemetry equipm ent provided pursuant to the
terms of the Interconnection Agreement, which s hall be owned by the Purchaser and shall be in
accordance with FRCC Requirem ents. Any changes to the meters, telemetry equipment,,voltage
transformers, current transfor mers, and associat ed panels, hardware, conduit ands€able, which
will affect the data bein g received by Seller sh all not be agreed to by Purch@ser without firs t
consulting with Seller.

“Metering Point(s)” means the Delivery Point.

“Minimum Sustainability Standards for Forest-P roduced Biomas$™ has,thesn eaning set forth in
Appendix VIII attached hereto.

“Operator(s)” m eans the persons responsible  for fosecasting, schéduling and controlling the
output of the Facility on behalf of Seller.

“Party” and/or “Parties” means the Seller, the Purchaser, or th¢ Seller and the Purchaser.
“Payment” has the meaning specified in Section'8.4,hereof.

“Period Hours” means the aggregate mumbes,of hours for a given period.

“Person” means any individual, co rporatiébn, cooperative, partnershi p, join venture, association,

join-stock company, limitéd partnership, limited liability company, limited liability partnership,
trust, or governmentalforganization:

“Planned Maintenanceameans

“Premises’, has the meaning set forth in the Ground Lease.
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“Products” means the products set forth in Appendix II attached hereto.

“PSC” means the Florida Public Service Commission.

“Purchaser” has the meaning specified in the introductory paragtaph hereef.
“Purchaser Delay” has the meaning specified in Section 15¢3 hereof.

“Purchaser Event of Default” has the meaning specified in Section'25.3 hereof.

“Purchaser’s System ” meanssth e electri€ transmission sy stem and generating units owned b
Purchaser.

“Renewable Energy Credit” or “REC” means a certifi cate of proof, issued by the applicable
gulatory authority orforganization, for compliance with re newable energy standards, that one
unit of electricity was generated by an eligible renewable energy resource.
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“Schedule Guarantees and Liquidated Dam ages” means the guarantees and liquidated dam ages
set forth in Section 14 hereof.

“Scheduler(s)” m eans Purchaser’s representative or representatives res ponsible for day-to-day
scheduling.

“Seller” has the meaning specified in the introductory paragraph hereof.
“Seller Event of Default” has the meaning specified in Section 25.1 hereof.

“Seller Indemnified Parties” has the meaning specified in Section 17.2 hereoft

“Standby, Supplem ental and Startup Load” m  eans the electrie‘energy related to elegtric
generation necessary to serve the parasitic gene  rating f aciliystatiomye€quirements when the
Facility is either opera ting or not operating (Supplem entaldoad), or toserve the parasitic or
other power needs of the Facility when it is not operating,<_er the power needs’of the Facility
when in the startup mode prior to synchronizing.

“Standby, Supplem ental and Startup Power” m eéns the electric energy-us ed to serve Standby,
Supplemental and Startup Load.

“Supplier’’smeans,any entity with*w hich the Seller enters into an agree ment to pur chase Forest-
Produced Biomassg:

“System Emergency” means a physical condition or situation that, in th e judgment of FRCC or
ke Puichas er, affeets/Or will affect the abili  ty of Purchaser to accept the Products from the
Facility at the Deliyery Point.
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“Taxes” has the meaning specified in Section 5.1 hereof.

“Test Power Products” m eans Produc ts that are delivered prior to the Comm ercial Operation
Date.

»
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Appendix [
Facility

1. Facility

1.1

1.2

1.3

1.4

o 1.5

REDACTED

The Facility will be a new one hundred (100) MW (total net) biom ass-fired
electric generating facility, consisting  of a biom ass fuel handling system ,a
biomass-fired boiler, a condensing steam  tur bine generator with evaporative
cooling tow ers and auxiliary support equi pment. The Facility wilifalso utilize a
Zero Liquid Discharge system to elim inate was tewater disc harges. Th e Facility
will be designed in accordance with standards normally used i theyutility industry
so that the Facility will, with stand ard operating and m aintenance practices, be
designed to provide full se rvice overthe — design life of the

Facility.

The Facility will utilize a bubbling flui dized bfedboiler to, produce'su perheated
steam. The boiler will be equipped with a badghouse to control pawficulate matter.

Superheated steam#rom the boiler will
be admitted to a s ingle steam turbinewith four extractions for feedwater heating.
The steam turbin e will generatef€lectrici ty before exhausting axially into the
condenser with cooling water ptovided from the wet évaporative cooling tower.

The prim ary fuels f or the Facility, will be forest r esidue, m ill res idue, f orest
thinnings and urban wood waste. S _tpplemefitary fuels could include herbaceous
plant m atter, agricultur@hsesidues, woody storm debris, whole tree chips and
pulpwood chips.

The biomassfuel handling systenf will cons ist of

Eleetrigipower will be produced in the  steam turb ine g enerator at the nom inal
generator voltage. The Facility will incr ease the voltage at an on-site substation
and transm it the power through aerial tr ansmission lines to the interconnection
point. When the steam turbine generator is of f-line, station service power will be
obtained by back feeding.
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2. Facility Site

The Facility Site shall be the area of land depicted in the conceptual map below subject to

a more precise description of such area in  the Ground Lease to be entered into by the
Parties prior to the Construction Commencement Date.
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Appendix 11

Products
Product Quantity Sold to Purchaser
Dependable Capacity One Hundred Percent (100%)
Energy One Hundred Percent (100%)

Environmental Attributes One Hundred Percent (100%)
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Appendix 11
Contract Prices
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Appendix IV
Interconnection One Line Diagram

The parties hereto agree to work together in good faith to produce a mutually agreeable
interconnection one line diagram prior to the Construction Commencement Date, which shall be
inserted into this appendix.
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Appendix V

I Pre—Oieration Period Standards

’ -
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Appendix VI
Template of Operating Procedures

The parties hereto agree to work together in good faith to produce a mutually agreeable template
of operating procedures by May 15, 2009, which shall be inserted into this appendix.
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Appendix VII
Standby, Supplemental and Startup Power Agreement

This POWER PURCHASE AGREEMENT for Standby, Supplemental and Startup Power is
made and entered into this _day of ___ ,(thi s*“ Contract”) by THE CITY OF
GAINESVILLE, FLORIDA d/b/a GAINESVILLE REGIONAL UTILITIES, herein referred to as
“CITY,” and GA INESVILLE RENEW ABLE ENER GY CENTER, LLC, a Delawarg ited
Liability Company, herein referred to as “CUSTOMER.” CITY and CUSTOMER .
referred to herein as Parties collectively and as Party individually.

WITNESSETH

WHEREAS CUSTOMER has facilities that are currently se ER
has facilities capable of being served by CITY and other electricity

WHEREAS the Parties acknowledge tha i ract applies only to the S tandby,
Supplemental and Startup Power Servi OMER’s facilities and does not apply
to any other services obtained from

shortages, transm,iSs istribation Circu it overload, and extrem ely hlgh power costs to
serve CITY’s e

ARTICLE I

TERM OF CONTRACT

SECTION 1.1 - The term of this Contract shall commence on the date exec uted by the
shall continue in effect for an initial term of ten (10) years. After such initial ten (10)
year period, this Contract shall be automatically extended for succ eeding periods of three (3) years
each, provided that this Contract may be canceled by eit her Party pursuant to earl y t ermination
provisions in Se ction 6.5 here of, and furthe r provided that, notwithstanding such early termination
provisions, this Cont ract may be canceled by either Party at the end of said in itial ten (10) year
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period or at the end of any subs equent extension, provided that three (3) year’s written notice of
intent to cancel is given to the other Party.

ARTICLE I

GENERAL PROVISIONS

SECTION 2.1 - For a s long a s this Contra ct re mains in e ffect, CUSTOMER agg, ces that
CITY shall be its exclusive  supplier of Sta ndby, Suppl emental and Startup Pewer Scrvice

throughout the term of this Co ntract except when CUSTOMER will supply auxiliary power from
CUSTOMER’s own generation.

SECTION 2 .2 - All terms an d conditions under th e normally applicab le Rate Schedile ,
Large Power, shall apply to service supplied hereunder to CUSTOMER, excepfias modifiedby this
Contract.

SECTION 2.3 - Service under this Contract is subj ecto interruption‘daringdny time period
when CUSTOMER’s genera ting Facility is not ope rating and,jat the same time, electric power
capacity and energy isr equired fr om in terruptible 19 adito : (a)maintain s ervice to C ITY’s firm
power customers and firm power sales commitmentsion( b) supply €mergency Interchange service
to another utility f or its f irm load obligations onlly . W hen CUSTOMER ’s ge nerating Facility is
operating, CITY ma y re quire that CUST OMER serve its o wn Supplemental Power r equirements
from CUSTOMER’s generation such that CITY\will thus have the Supplemental Power amounts,
which would otherwise be serving th e Facility’siparasitic load gequir ements, available to serve its
native f irm service cust omers. Because CUSTOMERy,’s EaCility provides el ectric capacity and
energy to CITY, CITY will not physicallyinterrupt service to the Facility where that would caus e
the Facility to be rendered inca pable'ef providing capacity and en ergy to CITY pursuant to the
Power Purchase Agreement.

SECTION 2.4 #CTTY reserves theiright to test the availability or operability of interruptible
capacity, irrespectivelof CITY system capaeity availability or operating conditions.

SECTI@ON 2.5 =Pursuantt fo0 any agre ement to prov ide serv ice here under, CI TY and
CUSTOMER may, stipulate for thefprovision of “Buy-Through” service for CUSTOMER to replace
power dufing timeslef interruption pursuant to Section 2.3 (c¢) above. For all “Buy-Through” service
purchased embehalf of CUSTOMER, CUSTOMER shall pay CITY three dollars ($ 3.00) per MWh
for such energyas well ag'reimburse CITY for associated energy and transmission costs necessary

go-etfeet the delivery of“Buy-Through” energy to CITY s system for CUSTOMER.

SECTION?2.6 - CITY shall make reas onable e fforts to pr ovide a dvance noti cet o
CUSTOMER f an impending interruption of s ervice sufficient to enable CUSTOMER to m odify
its opesations or avail itself of the “Buy-Through” provision in General Prov isions “Section 2.5”,
above.
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ARTICLE 11

APPLICABLE CHARGES, CREDITS, AND DISCOUNTS

SECTION 3.1 - For service hereunder, CUSTOMER  will pay the equivalent of charges
embodied in the unbundled Base Rate components of CITYs prevailing Large Power Service Rate
as published in the City of Gainesville Code of Ordinances, excluding the unbundled D istribution
Service components, plus the prevailing Retail Fuel Adjustment Charge.

SECTION 3.2 - For service hereunder, an Interruptible Service Demand @redit of] q
shall be applied to the Demand Charge normally,applied to the
interrupted demand, inclusive of any other applicable discounts.

SECTION 3 .3 - The charges t o whi ch the Int erruptible Sewfice Demand Credit'shall be
applied will be the prevailing un bundled Base Rate components of CITY ’sdlarge Power Service
Rate as published in the City of Gainesville Code of  Ordifnances, excluding theunbundled
Distribution Service components.

SECTION 3 .4 - The act ual charges for Standby,Supplemental and Startup Power Ser vice
will be CITY’s prevailing Large Po wer Customer Chatge plus the'energy;based equivalent of the
unbundled components of CITY’ s prevailing Lafge Power Se rvice Deémand and Energy Charges ,
excluding the unbundled Distribution Service co@mponents and reduc€d by an a mount equal to the
aforementioned Interruptible Service Demand Credit,

plus CI TYs prevailing Retail Bthel Adjustmént Char ge. An e xample of t he rate
calculation for Standby, Suppl emental and Start up Péwer.Sér vice is prese nted in Attachment 1 to
this Contract.

ARTICLE IV

CUSTOMER COMMUNICATION

SECTION4 .1 -Communicatijons between CITY and CUSTOMER s hall be accomplished
via telephone gffpersonal éomputerand via other ancillary equipment a nd software which shall be
owned, operated and maintained by CITY.

SECHEION'4.2 - CUSTOMER shall supply, at no charge to CITY, a dedicated telephone line
that will serve:@sithe communications equipment data link between CITY and CUSTOMER.

&
SECTION 4.3 - CUSTOMER shall be responsible for allocating a dedicated area within its

premﬁgs, s ubjectto CI TY a pproval, for CI TY installation, operation and maintenance of the
comimunications equipment.

SECTION 4.4 - CITY shall instal I the communications facilities on CUSTOMER’s
premises, at no ¢ harge to CUSTOM ER, no lat er than six (6) months foll owing exe cution of this
Agreement. CITY shall remove the communicati ons facilities from CUSTOMER’s facilities, at no
charge to CUSTOMER, no later than ninety (90) days following of termination of this Agreement.
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SECTION 4.5 - For interruptible service provi ded hereunder, interruptions to
CUSTOMER’s electric service sh all be ac complished vi a ma nual s witching de vices a nd ot her
ancillary equipment. Such switching equipment shall be owned, operated and maintained by CITY.

SECTION 4.6 - CITY shall utilize the communications equipment to provide CUSTOMER
with as much notice as CI TY deems practical th at CITY has aneed to interrupt CUSTOMER’ s
electric service. CUSTOMER unde rstands and agrees that under certain conditions CITY may not
beablet oprovi de CUSTOM ER wi thsuchnot ice. In such conditi
CUSTOMER’s electric service is to occur immediately.

SECTION 4.7 - CUSTOMER’s elect ric service under this Contract sha
the first full billing period f ollowing the installation date of  the switchi
facilities.

ARTICLE V

BILLING AND PAYM

. may no t be modified or amende d, and conditions hereunder
may not be waiv T signed by or on behalf of both Parties.

tract shall be governed by and ¢ onstrued in accordance with the
enue for any litigation ar ising under this Contra ct shall be in the

-3 - Anya mendment t o this Contr act shall be effective upont he dat e of
bramen  dment by the Parties an  d s ubject to th e r egulatory authority of the
Commission and the statutory authority of the Florida Public Service Commission.
artie s shall be bound by any dul ~ y exec uted am endment to th is Contract unle ss s uch

by a céurt having competent jurisdiction over this Contract.

GAINESVILLE BIOMASS POWER PURCHASE AGREEMENT
Confidential Trade Secret Information
-Xxiil-
REDACTED



SECTION 6.4 - The rights and obligations of CUSTOMER under this Contract shall not be
assignable to any party without the prior written consent of CITY, which shall not be unreasona bly
withheld or delayed.

SECTION 6.5 - If atany time during the term of this Contra ct CUSTOMER viol ates any
terms and conditions of this Contract or of related CITY policies , CITY may discontinue service
and terminate the Contract. CUSTOM ER may avail itsel f to an earl y termination of this Contract,
pursuant to all the provisions of this Section, by providing three (3) years’ advance writtensnotice to

the early termination is at the request of CUST OMER or bec ause of a vi olati
obligations under this Contract, CUSTOMER will be required
Interruptible Service Demand Credits granted previously and for all rea
CITY due to such early termination.

SECTION 6.6 - Should the CITY beco me aware of a
change which is likely t o have an a dverse impact upon the
provisions of this Contract, CITY shall promptly notify C
shall negotiate in good faith to mo  dify the provisions o
impact on the CITY’s tax exempt bond status.

eupon the Parties
inate such adverse
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IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be executed by
their duly authorized officers or representatives, and copies delivered to each Party, as of the day
and year first above stated.

THE CITY OF GAINESVILLE, FLORIDA d/b/a GAINESVI LLE REGIONAL UTILITIES
(“CITY”)

By:

Name:
Title:

GAINESVILLE RENEWABLE ENERGY CENTER, LLC (“CUST

By:

Name:
Title:

APPROVED AS TO FORM AND LEGALITY:

By:

Name: Raymond O. Manasco, Jr.
Title: Utilities Atto gional Utilities
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Appendix VIII
Sustainability Standards

1. Minimum Sustainability Standards for Forest-Produced Biomass

The following standards shall apply only to Forest-Produced Biomass.

1.1 Seller shall em ploy, or shall indirectly em ploy through contra

1.2 Seller shall m anage the biom ass fuel procurement for t
with the following general goals:

a. Promote forest health.
b. Provide for long-term forest produ
harvesting.

C Seek to protect forest reso
diseases.
d. Safeguard critical wate

e. Apply an eco

1.3 Seller shall only utiliz {\e bior
Management Practices florSilviculture published by the Florida Departm ent of
i onsumer Services, Divi sion of Forestry (“BMP”’). Presumption

OII”’) in accordance with Rule 51-6.004 FAC. Up to
est areas not covered by a BMPNOII shall be random ly
oresters to ensure BMP compliance.

eller shall not utilize biom ass fuel harvested from a legally-designated
conservation area except to the extent that th e applicable conservation easement,
agreement or sim ilar such document does not specifically prohibit harvesting of
such biom ass. This does not preclude th e use of biom ass fuels harvested from
publicly owned lands where such harvesti ng is com patible with the management
goals and objectives as determined by the managing agency.
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1.6

1.7

1.8

1.9

1.10

REDACTED

Forest Stewardship

Seller shall not utilize stum ps as biom ass fuel except to the exten t that such
stumps are harvested according to a wr itten con tract accom panied by a written
statement from a certified professional fores  ter tha t the harvesting of the
identified stumps is desired for ecological and environmental reasons.

Seller shall not utilize biom ass fuel derived from non-native species identified as
invasive by the Florida Departm ent of Environm ental Protection unless being
harvested as a part of a forest or ecosystem restoration program.

Seller shall require landowners contrac ting to supply biom
harvested tracts within three years as a condition for renewii
from those tracts after harvest.

Seller shall require its Suppliers to at  tend an an
practices seminar organized by Seller.

Florida Endangered and Threatened
Endangered Species Protection Act (s.

damaging populations of enda
State of Florida, is not elig ibleffor purchase by, Seller. Any lack of eligibility for
purchase based on this s tandar 11 not necessarily extend to an entire parcel or
other unit of property, but ecessary for m aintenance ofth e
endangered and threa aser and Selle r shall co llaborate to
ensure compliance wi

A program of eligibility that will provide growers with a guaranteed price
premium for having certified their forest plan through a qualified
stewardship program.

A program of ongoing evaluation and adjustment of the plan to reflect the
results obtained and changing market conditions, including an advisory
committee of forestry professionals.
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2.2 Purchaser will be responsi ble for the ad ministration of the Forest Stewardship
Program and will reim burse the Seller for any paym ents made to Suppliers under
this program. Purchaser also re tains the right to m odify the Forest Stewardship
Program at any time.

2.3  Onceag rower has certified specific land properties, docum entation will be
provided by Purchaser that entitles the grower to a pr emium paym ent that will
remain fixe d as long as the continued pa rticipation in the certified progta is
verified.

2.3.1 [Ifthelevel of financial incen tives per ton as soci
stewardship program decreases th rough tim e, t

program.

2.3.2 If'the level of incentive increases for
grower will not be entitled to that in

2.3.3 A grower may opt to change to a'di tewardship program but must

2.4  Payments will be m ade to qua
tonnage, provided the fuel spec
proper operation of the Facility
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Appendix [X
Initial Testing Standards and Operational Capacity Testing

—
—
I
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