DocuSign Envelope ID: E44222C8-0697-448C-95AD-9F225379D054

LIMITED LIABILITY COMPANY AGREEMENT OF
EAGLE POINT ENERGY CENTER, LLC




DocusSign Envelope |D: E44222C8-0697-448C-95AD-9F225379D054

LIMITED LIABILITY COMPANY AGREEMENT OF
EAGLE POINT ENERGY CENTER, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT of EAGLE POINT ENERGY
CENTER, LLC, a Maine limited liability company (the "Company"), dated as of the 17" day of February,
2024, is by and among by each of the persons named on Schedule A hereto as a Class A Member, each of
the persons named on Schedule A hereto as a Class B Member, and each of the persons signing this
Agreement below as a Member of the Company. Certain capitalized terms used in this Agreement have
the respective meanings ascribed thereto in Article I.

WHEREAS, the undersigned Members and the Managers desire to enter into this Agreement
intending the same to govern the business and affairs of the Company and to constitute the "limited
liability company agreement" of the Company within the meaning of the Act.

NOW, THEREFORE, in consideration of the mutual agreements contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties here to hereby agree as follows:

ARTICLE I
DEFINITIONS

The following capitalized terms used in this Agreement have the respective meanings ascribed to
them in this Article 1.

"Act" means the Maine Limited Liability Company Act as in effect on the date hereof and as
from time to time amended and in effect.

" Adjusted Capital Account" means, for each Member, such Member's Capital Account balance
increased by such Member's share of "minimum gain" and of "partner nonrecourse debt minimum gain"
(as determined pursuant to Treasury Regulation Sections 1.704-2(g) and 1.704- 2(i)(5), respectively).

“Affiliate” means, with respect to any specified person or entity, (i) any person or entity that
directly or indirectly controls, is controlled by, or is under common control with such specified person or
entity; (ii) any person or entity that directly or indirectly controls 50% or more of the outstanding equity
securities of the specified entity or of which the specified person or entity is directly or indirectly the
owner of 50% or more of any class of equity securities; (iii) any person or entity that is an officer of,
director of, manager of, or trustee of, or serves in a similar capacity with respect to, the specified person
or entity (or an Affiliate of the specified person or entity) or of which the specified person or entity (or an
Affiliate of the specified person or entity) is an officer, director, manager, or trustee, or with respect to
which the specified person or entity serves in a similar capacity; or (iv) any person that is a spouse,
mother, father, brother, sister or lineal descendant of the specified person. For purposes of this definition,
"control" means the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a person, whether through the ownership of voting securities, by contract or
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otherwise.

"Agreement" means this Amended and Restated Limited Liability Company Agreement as it may
be amended, supplemented, or restated from time to time.

"Annual Business Plan" means the Company's Annual Business Plan, prepared and adopted in
accordance with Section 6.02.

Annual Report" has the meaning ascribed to such term in Section 7.03(b).

"Bankruptcy" means, with respect to any entity, when such entity (or with respect to a natural
person, where applicable): (i) is dissolved (other than pursuant to a consolidation, amalgamation or
merger), following which it is not continued pursuant to a right to do so in its governing documents or
under applicable law; (ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its
inability generally to pay its debts as they become due; (iii) makes a general assignment, arrangement or
composition with or for the benefit of its creditors; (iv) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency
law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or
liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such
proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of an order for
relief or the making of an order for its winding-up or liquidation or (B) is not dismissed, discharged,
stayed or restrained in each case within sixty (60) days of the institution or presentation thereof; (v) has a
resolution passed for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (vi) seeks or becomes subject to the appointment of an
administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for
it or for all or substantially all its assets and such appointment continues undismissed for sixty (60) days;
(vii) has a secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially
all its assets and such secured party maintains possession, or any such process is not dismissed,
discharged, stayed or restrained, in each case within sixty (60) days thereafter; (viii) causes or is subject
to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous
effect to any of the events specified in clauses (i) to (vii) (inclusive); or (ix) takes any action in
furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

"Board" or "Board of Managers" means the Board constituted in accordance with Section 6.01
hereof.

"Board Approval" means the unanimous approval of the members of the Board with respect to
the matters listed in Section 6.07.

"Business Day" means any day which is not a Saturday, a Sunday, or a national holiday in the
United States of America, or Patriots Day holiday in Maine and Massachusetts.

"Capital Account" means a separate account maintained for each Member and adjusted in
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accordance with Treasury Regulations under Section 704 of the Code. To the extent consistent with such
Treasury Regulations, the adjustments to such accounts shall include the following:

i.  There shall be credited to each Member's Capital Account the amount of any cash (which
shall not include imputed or actual interest on any deferred contributions) actually
contributed by such Member to the capital of the Company, the fair market value
(without regard to Code Section 7701(g)) of any property contributed by such Member to
the capital of the Company, the amount of liabilities of the Company assumed by the
Member or to which property distributed to the Member was subject and such Member's
share of the Net Profits of the Company and of any items in the nature of income or gain
separately allocated to the Members; and there shall be charged against each Member's
Capital Account the amount of all cash distributions to such Member, the fair market
value (without regard to Code Section 7701(g)) of any property distributed to such
Member by the Company, the amount of liabilities of the Member assumed by the
Company or to which property contributed by the Member to the Company was subject
and such Member's share of the Net Losses of the Company and of any items in the
nature of loss or deduction separately allocated to the Members.

ii.  Inthe event any interest in the Company is Transferred in accordance with the terms of
this Agreement, the Transferee shall succeed to the Capital Account of the Transferor to
the extent it relates to the Transferred interest.

"Capital Contribution" means any contribution by a Member to the capital of the Company,
including the initial Capital Contributions set forth on Schedule A hereto.

"Carrying Value" means, with respect to any asset, the asset's adjusted basis for federal income
tax purposes; provided, however, that (i) the initial Carrying Value of any asset contributed to the
Company shall be adjusted to equal its gross fair market value (determined by the Board) at the time of its
contribution and (ii) the Carrying Values of all assets held by the Company shall be adjusted to equal their
respective gross fair market values (taking Code Section 7701(g) into account) upon an election by the
Company to revalue its property in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f) and
upon liquidation of the Company within the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g).
The Carrying Value of any asset whose Carrying Value was adjusted pursuant to the preceding sentence
thereafter shall be adjusted in accordance with the provisions of Treasury Regulation Section 1.704-
1(b)(2)(iv)(g). The foregoing definition of Carrying Value is intended to comply with the provisions of
Treasury Regulation Section 1.704-1(b)(2)(iv) and shall be interpreted and applied consistently therewith.

"Certificate" means the Certificate of Formation creating the Company, filed with the Office of
the Secretary of State of the State of Maine on March 5, 2018, as it may, from time to time, be amended
or amended and restated in accordance with the Act.

"Class A Manager" shall refer severally to any person serving as a Manager who has been
designated by a Class A Member in accordance with Section 6.01.
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"Class A Member" shall refer severally to any person named as a Class A Member in the records
of the Company, in such person's capacity as a Class A Member of the Company. "Class A Members"
shall refer collectively to all such persons in their capacities as Class A Members. The initial Class A
Members are those persons listed as such on Schedule A hereto.

"Class B Manager" shall refer severally to any person serving as a Manager who has been
designated by the Class B Member in accordance with Section 6.01. Except as provided in Section
6.01(a), the Class B Manager shall be entitled only to vote on Reserved Matters that are subject to Board
approval under Section 6.07, and shall have no other rights, powers or authority.

"Class B Member" shall refer severally to any person named as a Class B Member in the records
of the Company, in such person's capacity as a Class B Member of the Company. "Class B Members"
shall refer collectively to all such persons in their capacities as Class B Members. The initial Class B
Member shall be Garbage Recycling and Clean Energy LLC (“GRACE LLC”), a Maine limited liability
company.

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

"Company" means the limited liability company formed pursuant to the Certificate and governed
by this Agreement, as it may from time to time be constituted.

"Credits" shall have the meaning set forth in the Recitals hereto.

"Company Property" has the meaning ascribed to such term in Section 2.10.

"

Defaulting Member" means a Member as to which an Event of Default has occurred.

"Distributable Cash" means, with respect to any fiscal period, the excess of all cash receipts of the
Company from any source whatsoever, including normal operations, sales of assets, proceeds of
borrowings, capital contributions of the Members, proceeds of a capital transaction, amounts released
from reserves and any and all other sources minus the following amounts, all as determined by the Board
of Managers:

i.  cash disbursements for operating expenses, salaries and benefits, accounting and bookkeeping
services, equipment, costs of sales of assets, utilities, rental payments with respect to equipment
or real property, management fees and expenses, insurance, real estate taxes, legal expenses, costs
of repairs and maintenance and any and all other items which are customarily considered to be
"operating expenses"; ’

ii.  payments of interest, principal and premium and points and other costs of borrowing under any
indebtedness of the Company, including without limitation, any mortgages or deeds of trust

encumbering the assets owned or leased by the Company;

iii.  payments made to purchase inventory or capital assets, and for capital construction,
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rehabilitation, acquisitions, alterations and improvements; and

iv.  amounts set aside as reserves for working capital, contingent liabilities, replacements or for any
of the expenditures described in clauses (i), (ii) and (iii) above which are deemed by the Board to
be necessary to meet the current and anticipated future needs of the Company, including amounts
set forth in the Company's Annual Business Plan.

"Event of Default", with respect to any Member, means any of the following events (whatever the
reason for such Event of Default and whether it shall be voluntary or involuntary or be effected by
operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation
of any administrative or governmental body):

(a) breach or default in any material respect of any covenant or obligation of such Member (in his or
its capacity as a Member) under this Agreement if such breach or default continues unremedied
for a period of 15 Business Days after the Company or any Manager or any Member not a
Defaulting Member has given to such Defaulting Member a written notice specifying such default
and requiring it to be remedied and stating that such notice is a Notice of Default hereunder (the
parties acknowledging that no Manager has an obligation to notify any non affiliated Member of
any breach or default); provided, however, that such cure period may be extended at the
discretion of the Board of Managers (excluding any Manager who is, or who is designated by, the
Defaulting Member or by an Affiliate of the Defaulting Member);

(b) a Bankruptcy with respect to such Member.
"GAAP" has the meaning ascribed thereto in Section 7.01.
"Indemnified Person" has the meaning ascribed to such term in Section 6.10.
"Invested Capital" means, at any point in time for the Class B Member, the excess of (i) the
aggregate amount of Capital Contributions made by such Member to the Company over (ii) the aggregate

amount distributed (or deemed distributed) to such Member pursuant to Section 4.01(b)(ii).

"Investment Transaction" shall have the meaning set forth in the Recitals hereto.

"Liquidator" has the meaning ascribed to such term in Section 9.02.

"Manager" shall refer severally to any person from time to time designated a Manager pursuant to
Section 6.01(a), in each such person or entity's capacity as (and for the period during which such person
serves as) a Manager of the Company. Each Manager shall be a member of the Board of Managers.
"Managers" or "Board of Managers" shall refer collectively to all of such persons in their capacities as
(and for the period during which such persons serve as) Managers of the Company.

"Member" shall refer severally to any person named as a Class A or Class B Member in the
records of the Company, in such person's capacity as a Class A or Class B Member of the Company.
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"Members" shall refer collectively to all such persons in their capacities as Members.

"Membership Interest" means all of a Member's interest in the Company, including the rights, if
any, to receive allocations and distributions, to vote on, and to consent to or approve any matter.

"Net Profits" and "Net Losses" mean the taxable income or loss, as the case may be, for a period
as determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss, or
deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable
income or loss) computed with the following adjustments:

i.  Items of gain, loss, and deduction shall be computed based upon the Carrying Values of
the Company's assets (in accordance with Treasury Regulation Sections
1.704(b)(2)(iv)(g) and/or 1.704-3(d)) rather than upon the assets' adjusted bases for
federal income tax purposes;

ii.  Any tax-exempt income received by the Company shall be included as an item of gross
income;

iii.  The amount of any adjustments to the Carrying Values of any assets of the Company
pursuant to Code Section 743 shall not be taken into account except to the extent
provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(m);

iv.  Any expenditure of the Company described in Code Section 705(a)(2)(B) (includirig any
expenditures treated as being described in Code Section 705(a)(2)(B) pursuant to
Treasury Regulations under Code Section 704(b)) shall be treated as a deductible
expense;

v.  The amount of items of income, gain, loss or deduction specially allocated to any
Members pursuant to Section 5.02 shall not be included in the computation;

vi.  The amount of any unrealized gain or unrealized loss attributable to an asset at the time it
is distributed in-kind to a Member shall be included in the computation as an item of
income or loss, respectively; and

vii.  The amount of any unrealized gain or unrealized loss with respect to the assets of the
Company that is reflected in an adjustment to the Carrying Values of the Company's
assets pursuant to clause (ii) of the definition of "Carrying Value" shall be included in the
computation as items of income or loss, respectively.

"Percentage Interest" means 18% for the Class B Member, and 82% for the Class A Members

shall mean the percentage reflected on Schedule A, which shall equal 100% minus the Percentage Interest
of the Class B Member.

"Person" (whether or not capitalized) means any individual, corporation, partnership, joint
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venture, limited liability company, limited liability partnership, association, joint-stock company, trust,
unincorporated organization or other organization, whether or not a legal entity, and any governmental
authority.

"Priority Return" means, at any point for the Class B Member, that amount which, when
considered together with all amounts previously distributed (or deemed distributed) to such Members
pursuant to Section 4.01(a) will result in such Member having received a 15% cumulative return,
compounded annually, on such Member's Invested Capital.

"Reserved Matter" has the meaning ascribed to such term in Section 6.07.
"Program" shall have the meaning set forth in the Recitals hereto.

"Project" means the advanced battery energy storage system project to be developed at Madison,
Maine, as further described in Annex 1.

"Securities Act" means the Securities Act of 1933, as amended.

"Target Balance" means, for each Member at any point in time, with respect to each Project,
either (i) a positive amount equal to the net amount, if any, the Member would be entitled to receive or (ii)
a negative amount equal to the net amount the Member would be required to pay or contribute to the
Company or to any third party, assuming, in each case, that (A) the Company sold all of its assets for an
aggregate purchase price equal to their aggregate Carrying Value (assuming for this purpose only that the
Carrying Value of any asset that secures a liability that is treated as "nonrecourse" for purposes of
Treasury Regulation Section 1.1001-2 is no less than the amount of such liability that is allocated to such
asset in accordance with Treasury Regulation Section 1.704-2(d)(2)); (B) all liabilities of the Company
were paid in accordance with their terms from the amounts specified in clause (A) of this sentence; (C)
any Member that was obligated to contribute any amount to the Company pursuant to this Agreement or
otherwise (including the amount a Member would be obligated to pay to any third party pursuant to the
terms of any liability or pursuant to any guaranty, indemnity or similar ancillary agreement or
arrangement entered into in connection with any liability of the Company) contributed such amount to the
Company; (D) all liabilities of the Company that were not completely repaid pursuant to clause (B) of this
sentence were paid in accordance with their terms from the amounts specified in clause (C) of this
sentence; and (E) the balance, if any, of any amounts held by the Company were distributed in accordance
with Section 4.01 hereof (without any discretionary distributions under Section 4.01 (a)(ii) thereof).

"Tax Matters Member" has the meaning ascribed to such term in Section 7.04.

"Transfer" and any grammatical variation thereof shall refer to any sale, exchange, issuance,
redemption, assignment, distribution, encumbrance, hypothecation, gift, pledge, retirement, resignation,
transfer or other withdrawal, disposition or alienation in any way (whether voluntarily, involuntarily or by
operation of law) as to any interest as a Member.
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ARTICLE II
GENERAL PROVISIONS

2.01  Name of the Limited Liability Company. The name of the Company is Eagle Point
Energy Center, LLC. The name of the Company may be changed at any time upon approval of the
Members.

2.02  Registered Agent for Service of Process; Registered Office. The name of the registered
agent for service of process for the Company and the address of the registered office of the Company in
the State of Maine shall be as set forth in the Certificate. The Board may establish places of business of
the Company within and without the State of Maine, as and when required by the Company's business
and in furtherance of its purposes set forth in Section 2.04 hereof, and may appoint (or cause the
appointment of) agents for service of process in all jurisdictions in which the Company shall conduct
business. As of the date hereof, the Company's principal place of business is 29 Industrial Way —
Orrington, Maine 04474. The Board may change from time to time the Company's resident agent for
service of process, or the location of its registered office in Maine.

2.03  Certain Filings: Organization. The Board shall cause to be filed such certificates and
documents as may be necessary or appropriate to comply with the Act and any other applicable
requirements for the formation, continuation and operation of a limited liability company in accordance
with the laws of the State of Maine and any other jurisdictions in which the Company may conduct
business, and shall continue to do so for so long as the Company conducts business therein.

2.04  Purposes; Powers; Anticipated Operations.

(a) The Company may engage in any business or activity in which a limited liability
company organized under the laws of the State of Maine may lawfully engage,
and shall have and exercise all of the powers and rights conferred upon limited
liability companies formed pursuant to the Act (including the borrowing of
money and the issuance of guarantees of indebtedness of other persons).

(b) The principal purpose of the Company is develop, own and operate the Project
and any and all activities related or incidental thereto.

2.05 Members.

(a) The name, business address, Capital Contribution, and Percentage Interest of
each Member of the Company are set forth on Schedule A hereto.

(b) An assignee of the Membership Interest of a Member, or any portion thereof,
shall become a substituted Member entitled to all the rights of a Member if, and
only if such assignee becomes a substituted Member in accordance with the
provisions of Article VIII.

(c) No Member shall have the right or power to resign, withdraw or retire as a
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Member from the Company except (i) upon the occurrence of any Bankruptcy (in
which case the Member with respect to which such event has occurred shall,
automatically and with no further action necessary by any person or entity, cease
to be a Member, and shall be deemed to have solely the Transferable Interest, as
defined in the Act, with respect to such Member's Membership Interest), (ii) upon
a Transfer of record ownership of all of such Member's Membership Interest in
compliance with, and subject to, the provisions of Article VIII or (iii) in
accordance with Section 2.07(b).

(d) No Member may be expelled or required to resign, withdraw or retire from the

Company except (i) upon the occurrence of any Bankruptcy (in which case the
Member with respect to which such event has occurred shall, automatically and
with no further action necessary by any person or entity, cease to be a Member,
and shall be deemed to have solely the Transferable Interest, as defined in the
Act, with respect to such Member's Membership Interest), (ii) upon a Transfer of
record ownership of all of such Member's Membership Interest in compliance
with, and subject to, the provisions of Article VIII or (iii) in accordance with
Section 2.07(b).

2.06 Designation of Managers. Each of the persons designated on Schedule B has been

designated as a Manager of the Company, each with respect to the Member identified on Schedule B. The
powers of the Managers shall be as set forth in Section 6.01 and 6.07. Any Manager may withdraw or be
removed as a Manager of the Company, and other persons may be added or substituted as Managers, only
in the manner specified in Section 6.01(a). Any Manager may hold an interest in the Company as a
Member, and such person's rights and interest as a Manager shall be distinct and separate from such
person's rights and interest as a Member.

2.07 Consequences of Event of Default.

(a) If an Event of Default shall occur and be continuing with respect to any Member (without
limiting other remedies for breach by such Defaulting Member):

()

(i)

such Defaulting Member (and its designees on the Board of Managers) shall
thereafter have no right (A) to exercise any voting or other consent rights under
this Agreement or the Act, whether in the capacity of a Member or Manager, or
(B) to designate any Managers under Section 6.01;

if such Defaulting Member is also a Manager, or if any Manager shall be an
officer, employee or other representative of such Defaulting Member, then such
Manager shall be removed automatically.

2.08 Liability of Members and Managers. Except as otherwise expressly provided by non-
waivable provisions of the Act or other applicable law, the debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be the debts, obligations and liabilities
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solely of the Company, and neither the Members nor any Manager shall be obligated personally for any
such debt, obligation or liability of the Company by reason of being a Member or Manager of the
Company. Without limiting the foregoing, (i) no Member, in his, her or its capacity as a Member (or, if
applicable, as a Manager), shall have any liability to restore any negative balance in his, her or its Capital
Account, (ii) the failure of the Company to observe any formalities or requirements relating to exercise of
its powers or management of its business or affairs under this Agreement or the Act shall not be grounds
for imposing personal liability on the Members or Managers for the debts, obligations or liabilities of the
Company and (iii) under applicable law, the Members may, under certain circumstances, be liable to the
Company to the extent of previous distributions made to them in the event that the Company does not
have sufficient assets to discharge its liabilities.

2.09  No Partnership. The Company is not intended to be a general partnership, limited
partnership or joint venture, and no Member shall be considered to be a partner or joint venturer of any
other Member, for any purposes other than income tax purposes, and this Agreement shall not be
construed to suggest otherwise.

2.10  Title to Company Property. All property owned by the Company ("Company Property"),
whether real or personal, tangible or intangible, shall be deemed to be owned by the Company as an

entity, and no Member, individually, shall have any ownership of such property. The Company may hold
any of its assets in its own name or in the name of its nominee, which nominee may be one or more trusts.
Any property held by a nominee trust for the benefit of the Company shall, for purposes of this
Agreement, be treated as if such property were directly owned by the Company.

2.11  Nature of Member's Interest. The interests of all of the Members in the Company are
personal property and shall not, under any circumstances, be considered real property.

2.12  Investment Representations. Each Member, by execution of this Agreement or an
amendment here to reflecting such Member's admission to the Company, hereby represents and warrants
to the Company and to each Member that:

(a) Such Member is acquiring a limited liability company interest in the Company for its
own account for investment only, and not with a view to, or for sale in connection with,
any distribution thereof in violation of the Securities Act, or any rule or regulation
thereunder.

(b) Such Member understands that (i) the Membership Interest in the Company it is
acquiring has not been registered under the Securities Act or applicable state securities
laws and cannot be resold unless subsequently registered under the Securities Act and
such state securities laws or unless an exemption from such registration is available, (ii)
such registration under the Securities Act and such state securities laws is unlikely at any
time in the future and neither the Company nor any of the Members or Managers is
obligated to file a registration statement under the Securities Act or such state securities
laws, and (iii) any Transfer of Membership Interests in the Company is restricted in
accordance with the terms of this Agreement. '

10
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(c) Such Member has had such opportunity as it has deemed adequate to ask questions of and
receive answers from the Managers or other representatives of the Company concerning
the Company, and to obtain from representatives of the Company such information which
the Company possesses or can acquire without unreasonable effort or expense as is
necessary to evaluate the merits and risks of an investment in the Company.

(d) Such Member has, either alone or with its professional advisers, sufficient experience in
business, financial and investment matters to be able to evaluate the merits and risks
involved in investing in the Company and to make an informed investment decision with
respect to such investment.

(e) Such Member can afford a complete loss of the value of its investment in the Company
and is able to bear the economic risk of holding such investment for an indefinite period.

(H) If such Member is an entity, (i) it is duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization, (ii) it has full organizational power to
execute and deliver this Agreement and to perform its obligations hereunder, (iii) its
execution, delivery and performance of this Agreement has been authorized by all
requisite action on behalf of the entity, and (iv) it has duly executed and delivered this
Agreement.

ARTICLE III
CAPITAL CONTRIBUTIONS

3.01 Capital Contributions. Each Member has contributed, in cash, to the capital of the
Company an aggregate amount equal to its Capital Contribution as set forth on Schedule A. No Member
shall be required to contribute additional capital to the Company or personally guaranty or act as surety
for the obligations of the Company, except upon the unanimous approval of all the Members.

3.02 No Additional Capital; No Interest on Capital Contributions. Except as provided in this
Article I1I, no Member shall be obligated or permitted to make any additional Capital Contributions to the
Company. No interest shall accrue on any Capital Contribution to the Company, and no Member shall
have the right to withdraw or to be repaid any Capital Contribution made by it or to receive any other
payment in respect of its Membership Interest in the Company, including, without limitation, as a result
of the withdrawal or resignation of such Member from the Company, except as specifically provided in
this Agreement.

3.03  Third Party Loans. In the event that the Company requires additional funds to carry out
its purposes, to conduct its business, or to meet its obligations, or to make any expenditure authorized by
this Agreement, subject to Section 6.01 the Company may borrow funds from such third-party lender(s)
on such terms and conditions as may be acceptable to the Board.

11
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3.04  Capital Accounts.
(a) The Company shall maintain for each Member a Capital Account.

(b) In the event that any Membership Interest is Transferred, the transferee of such
Membership Interest shall succeed to the pro rata portion of the transferor's Capital
Account attributable to such Membership Interest.

3.05  Additional Capital. The Members anticipate that further development and completion of
the Project by the Company will require approximately $2,000,000 of equity financing and additional
debt financing. When the Company believes it is ready to use, fully accept, and apply additional capital to
development of the Project after the receipt of all applicable permits to operate the project, the Company
shall first present its capital plan to the Class A Member, and the Class A Member shall provide such
capital upon 2/3 approval by the Company’s members and approval by both the Class A & Class B
Manager.

ARTICLE IV
DISTRIBUTIONS

4.01 Distributions of Distributable Cash. Except as otherwise provided in Sections 4.02, 4.05
and 9.03, the Company's Distributable Cash shall be distributed to the Members, as follows:

(a) During the period of the first five years from and after the date of the Investment
Transaction (ie. until the fifth anniversary of the Investment Transaction):

(i)  First, the Company shall make quarterly distributions of Distributable Cash to the
Class A Member with respect to its Priority Return to the extent of any accrued
but unpaid Priority Return;

(ii)  Next, the Company may make quarterly distributions to the Class B Members of
Distributable Cash in excess of amounts required under Section 4.01(a)(i) from
time to time and in such amounts as the Board may determine; provided,

however, that:

(ili)  Upon the dissolution of the Company pursuant to Article 9, the remaining net
assets of the Company shall be distributed:

(A) First, to the Class A Member up to the amount of any accrued but unpaid
Priority Return;

(B) Second, to the Class B Member until such time as its Invested Capital
has been reduced to zero; and

(C) Then, to all Members in proportion to their respective Percentage
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Interests.
(b) During any period from and after the fifth anniversary of the Investment Transaction:

(i)  First, the Company shall make quarterly distributions of Distributable Cash to the
Class A Member to the extent of any Priority Return accrued under Section 4.01
(a)(i) then remaining unpaid and its Invested Capital has been reduced to zero,

(i)  Second, the Company shall make quarterly distributions of Distributable Cash to
the Class B Member until such time as its Invested Capital has been reduced to
zero;

(iii)  Next, the Company may make distributions of Distributable Cash, at such times
as the Board may determine, to the Class A Members and the Class B Member in
proportion to their respective Percentage Interests; provided, however, that:

(iv)  Upon the dissolution of the Company pursuant to Article 9, the remaining net
assets of the Company shall be distributed:

(A) First, to the Class A Member up to the amount of any accrued but unpaid
Priority Return and until its Invested Capital has been reduced to zero;
and

(B) Second, to the Class B Member until such time as its Invested Capital
has been reduced to zero; and

(C) Then, to all Members in proportion to their respective Percentage
Interests.

4.02  Tax Distributions. Notwithstanding the provisions of Section 4.01, within 45 days of the
end of each calendar quarter of each fiscal year of the Company commencing after the date hereof during
the term of this Agreement, the Company shall distribute to each Member, in cash, an amount of
Distributable Cash equal to the product of (i) the net taxable income attributable to the immediately
preceding calendar quarter of the Company that would be allocated to such Member as of the end of such
quarter if the end of such quarter were the end of the Company's taxable year for federal income tax
purposes and (ii) the highest combined marginal rate of federal and state income tax applicable to
individuals subject to taxation in the State of Maine (and taking into account the nature of the income
which would be so allocated (i.e., capital gains or ordinary income)); provided, however, that any
distributions required to be made to the Members pursuant to this Section 4.02 shall be required to be so
made by the Company only to the extent of Distributable Cash available there for, and the Company shall
not be required to borrow funds, call for Capital Contributions, dispose of assets outside of the ordinary
course of business or engage in any other extraordinary transactions in order to obtain the cash necessary
for such distributions. Amounts distributed to a Member pursuant to this Section 4.02 for a fiscal quarter
shall be reduced by the amount of any distribution of Distributable Cash made to such Member pursuant
to Section 4.01 during such quarter and shall be treated as advances against amounts distributable to such
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Member pursuant to Section 4.01 and deemed distributed thereunder.

4.03  Withholding and Other Taxes. If the Board determines in good faith that there is a
material possibility that the Company may be obligated to pay (or collect and pay over) the amount of any
tax with respect to any Member's share of any income or distributions from the Company, the Company
shall pay (or collect and pay over) the amount of such tax to the appropriate taxing authority. Any amount
so paid with respect to a Member shall reduce the amount of any distribution that the Member would
otherwise be entitled to receive at the time of the payment. If the amount paid with respect to a Member
exceeds the amount of distributions then payable to such Member, such excess shall be treated as a loan
to the Member from the Company, payable with interest at the rate of the prime rate of interest announced
from time to time by The Wall Street Journal plus three percent (3%) within ten (10) days after such time
that the Company makes payment to the appropriate taxing authority. If for any reason the amount of such
loan is not timely paid, then such unpaid amount plus any accrued but unpaid interest thereon shall be set
off against any future distributions to which such Member otherwise would have been entitled. The
amount of any reduction in the amount of any distribution to a Member pursuant to this Section 4.03 shall
be treated as having been distributed to such Member as of the time the distribution would otherwise have
been made.

4.04  Distribution of Assets in Kind. No Member, regardless of the nature of its contribution to
the Company, shall have any right to require any distribution of any assets of the Company in kind. Prior
to dissolution of the Company, if any assets of the Company are distributed in kind, such assets shall be
distributed on the basis of their fair market value on the date of distribution as determined by the Board.
Any Member entitled to any interest in such assets shall, unless otherwise determined by the Board,
receive separate assets of the Company and not an interest as a tenant-in-common or other undivided
interest with other Members so entitled in any asset being distributed, notwithstanding anything to the
contrary in the Act. If cash and assets in kind are to be distributed simultaneously, each Member shall
receive a proportionate share of such cash and assets in kind, based on the amount of the total
distributions to which each is entitled, unless otherwise agreed by the Members.

4.05 Limitations on Distributions. Notwithstanding any provision to the contrary contained in
this Agreement, the Company shall not be required to make any distribution to a Member if such
distribution would violate the Act.

ARTICLE V
ALLOCATION OF NET PROFITS AND NET LOSSES

5.01 Basic Allocations.
(a) Net Profits and Net Losses of the Company for any fiscal period shall be allocated among
the Members in such proportions and in such amounts as may be necessary so that
following such allocations, each Member's Adjusted Capital Account balance equals such

Member's then Target Balance.

(b) If the amount of Net Profits or Net Losses allocable to the Members pursuant to Section
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(©

5.02

5.01(a) for a period is insufficient to allow the Adjusted Capital Account balance of each
Member to equal such Member's Target Balance, such Net Profits or Net Losses shall be
allocated among the Members in such a manner as to decrease the differences between
the Members' respective Adjusted Capital Account balances and their respective Target
Balances in proportion to such differences.

Except to the extent inconsistent with the provisions of Section 5.02 hereof, depreciation
deductions for any fiscal period shall be allocated 82% to the Class A Member, with the

remainder allocated ratably among the Class B Members.

Regulatory Allocations. Notwithstanding the provisions of Section 5.01 above, the

following allocations shall be made in the following order of priority:

(a)

(b)

()

(d)

(e)

Items of income or gain (computed with the adjustments contained in paragraphs (i), (ii),
(iii), (vi) and (vii) of the definition of "Net Profits and Net Losses") for: any taxable
period shall be allocated to the Members in the manner and to the minimum extent
required by the "minimum gain chargeback" provisions of Treasury Regulation Section
1.704- 2(f) and Treasury Regulation Section 1.704-2(i)(4).

All "nonrecourse deductions” (as defined in Treasury Regulation Section 1.704-2(b)(1))
of the Company for any year shall be allocated to the Members in the same manner as
allocations under Section 5.01 hereof, provided, however, that nonrecourse deductions
attributable to "partner nonrecourse debt" (as defined in Treasury Regulation Section
1.704- 2(b)(4)) shall be allocated to the Members in accordance with the provisions of
Treasury Regulation Section 1.704-2(i)(1).

Items of income or gain (computed with the adjustments contained in paragraphs (i), (ii),
(iii), (vi) and (vii) of the definition of "Net Profits and Net Losses") for any taxable
period shall be allocated to the Members in the manner and to the extent required by the
"qualified income offset" provisions of Treasury Regulation Section 1.704-1(b)(2)(ii)(d).

In no event shall Net Losses of the Company be allocated to a Member if such allocation
would cause or increase a negative balance in such Member's Adjusted Capital Account
(determined for purposes of this Section 5.02(d) only, by increasing the Member's
Adjusted Capital Account balance by the amount the Member would be obligated to
restore to the Company pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c) and
decreasing it by the amounts specified in Treasury Regulation Sections 1.704-

1(0)(2)(ii)(d)(4), (5) and (6)).

For tax purposes, except as otherwise provided herein or as required by Code Section
704, all items of income, gain, loss, deduction or credit shall be allocated to the Members
in the same manner as are Net Profits and Net Losses; provided, however, that if the
Carrying Value of any property of the Company differs from its adjusted basis for tax
purposes, then items of income, gain, loss, deduction or credit related to such property for
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5.03
gain, loss and deduction pursuant to this Article V shall be made for each fiscal year of the Company as
of the end of such fiscal year; provided, however, that if the Carrying Value of the assets of the Company
are adjusted in accordance with clause (ii) of the definition of "Carrying Value," the date of such
adjustment shall be considered to be the end of a fiscal year for purposes of computing and allocating
such Net Profits, Net Losses and other items of income, gain, loss and deduction.

6.01

(@

tax purposes shall be allocated among the Members so as to take account of the variation
between the adjusted basis of the property for tax purposes and its Carrying Value in the
manner provided for under Code Section 704(c).

Timing of Allocations. Allocations of Net Profits, Net Losses and other items of income,

ARTICLE VI
MANAGEMENT

Management of the Company.

Subject to the provisions of this Agreement and any non-waivable provisions of the Act,
the overall management and control of the business and affairs of the Company shall be
vested solely in the Class A Manager (i.e. the Manager designated by the Class A
Members). The Class B Manager shall be entitled to receive notice of any action or
meeting, and to attend any and all meetings of the Board of Managers or any committee
of the Board, and the Class B Manager shall receive all information, reports and other
materials as may be provided to the Class A Managers at the same time and in the same
manner as so provided; any other provisions of this Agreement notwithstanding, the
Class B Manager shall be entitled only to vote on (1) the Annual Business Plan, which is
subject to approval of the Board by vote as set forth in Section 6.02, and (2) Reserved
Matters that are subject to Board Approval under Section 6.07, and shall have no other
rights, powers or authority; and except as otherwise provided in Section 6.02 and Section
6.07, the Class A Manager shall have full, exclusive and complete discretion to manage
the business and affairs of the Company, to make all decisions affecting the business and
affairs of the Company and to take such actions as the Manager deem necessary or
appropriate to accomplish the purpose of the Company as set forth herein.

(i)  The number of persons who shall constitute the whole Board of Managers shall
be two (2). One Manager shall be designated by (and may be removed and/or
replaced by) the Class A Members and one Manager shall be designated by (and
may be removed and/or replaced by) the Class B Members. The Class A
Members have initially designated Evan Coleman as the Class A Manager of the
Company, and the Class B Member has initially designated Mark Boswell as the
Class B Manager of the Company.

(i)  Each Manager shall be required to devote to the affairs of the Company only

such time as may reasonably be required to perform his or her duties as a
Manager hereunder. No Manager need be a Member of the Company.
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(iii)

(iv)

)

(vi)

(vii)

Each Manager shall hold office until his death, resignation or removal in
accordance with the provisions hereof. The death, resignation or removal of a
Manager shall not invalidate any act or vote of such Manager taken or made
before such death, resignation or removal.

Any Manager may resign by delivering his written resignation to all other
Managers. Such resignation shall be effective upon the giving of the notice
specified in the preceding sentence, unless it is specified to be effective at some
later time or upon the happening of some later event

Any Manager may be removed at any time, with or without cause, by action of
the Members with the authority to designate such Manager pursuant to clause (i)
above, by delivering written notice of such removal to (i) such Manager, and (ii)
all other Managers. Such removal shall be effective upon the giving of the notice
specified in the preceding sentence to all persons entitled thereto, unless such
notice is specified to be effective at some later time or upon the happening of
some later event.

Any vacancy on the Board of Managers resulting from the death, resignation or
removal of any Manager shall be filled by the Members having authority to
designate such Manager pursuant to clause (i) above, by designating a
replacement Manager in a written notice given to all of the Managers. Such
designation of a replacement Manager shall be effective upon the giving of the
notice specified in the preceding sentence to all persons or entities entitled
thereto, unless such notice is specified to be effective at some later time or upon
the happening of some later event. Each Manager shall be entitled to name an
alternate Manager to serve in his or her place should any such Manager not be
able to attend a meeting or meetings of the Board of Managers. Each alternate
Manager shall serve at the request of the designating Member and may be
removed and replaced as such by the designating Member or by the Members
with the authority to designate Managers with or without cause. Each Manager
shall notify the other Members and the Company of the name, business address
and business telephone and facsimile numbers of any alternate Manager that such
Manager has appointed.

It is expected that the Board shall meet not less often than monthly. Regular
meetings of the Board may be held without notice at such time and place as shall
be determined from time to time by the Board; provided that any Manager who is
absent when such a determination is made shall be given notice of the
determination at least seven days prior to the date of the meeting so scheduled.
Special meetings of the Board of Managers may be held at any time and place
designated in a call by any two Managers. Notice of any special meeting of
Managers shall be given to each Manager by the Managers calling the meeting.
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(viii)

(ix)

()

(xi)

Notice shall be duly given to each Manager (i) by giving notice to such Manager
in person or by telephone at least 72 hours in advance of the meeting, (ii) by
sending a telegram, telex, facsimile transmission, or electronic mail, or delivering
written notice by hand, to his last known business or home address at least 72
hours in advance of the meeting, or (iii) by mailing written notice to his last
known business or home address at least 96 hours in advance of the meeting. A
notice of a special meeting of the Board of Managers must specify the purposes
of the meeting. A waiver of notice of a meeting of the Board of Managers need
not specify the purposes of the meeting. The actions taken by the Board of
Managers at a meeting held without proper notice shall be as valid as though
taken at a meeting duly held with proper notice if (but not until), either before, at
or after the meeting, the Manager or Managers as to whom it was improperly
held duly execute and deliver a written waiver of notice or a written consent to
the holding of such meeting.

Unless otherwise required by applicable law, the Certificate or this Agreement,
any authorization, approval or other action stated by this Agreement to be given
or taken by the Board of Managers shall require the unanimous vote of all
Managers then in office (whether or not present at the relevant meeting). For
purposes of any authorization, approval or action taken by the Board of
Managers, each Manager shall have one vote.

Managers or any members of any committee designated by the Managers may
participate in a meeting of the Board of Managers or such committee by means of
conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other, and participation by
such means shall constitute presence in person at such meeting.

Any action required or permitted to be taken at any meeting of the Board of
Managers or of any committee of the Board of Managers may be taken without a
meeting, if a sufficient number of the members of the Board or committee, as the
case may be, who would be empowered to take the relevant action at a duly
convened meeting of the Board or committee, as the case may be, consent to the
action in writing, and the written consents are filed with the minutes of
proceedings of the Board or committee. A copy of any such written consent
which is signed by less than all Managers shall be provided to the non-signing
Managers.

The Board of Managers may designate one or more committees, each committee
to consist of two or more of the Managers of the Company (at least one of whom
shall be a Class A Manager and at least one of whom shall be a Class B
Manager). Any such committee, to the extent provided in the resolution of the
Board of Managers and subject to the provisions of the Act, shall have and may
exercise all the powers and authority of the Board of Managers in the
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(xit)

(xiii)

(xiv)

(xv)

(xvi)

management of the business and affairs of the Company. Each such committee
shall keep minutes and make such reports as the Board of Managers may from
time to time request. Except as the Board of Managers may otherwise determine,
any committee may make rules for the conduct of its business, but unless
otherwise provided by the Managers or in such rules, its business shall be
conducted as nearly as possible in the same manner as is provided in this
Agreement for the Board of Managers.

Managers may be paid such reimbursement for expenses of attendance at
meetings as the Board of Managers may from time to time determine; provided
that Managers are not entitled to any compensation for service as a Manager
unless all Managers otherwise agree in advance.

Any action taken by a Manager in such Manager's capacity as such shall, so far
as the Members are concerned, be deemed to have been duly authorized by the
Member that appointed such Manager; provided that any such action shall not be
deemed to be an approval, consent or agreement of such Member for any
purposes of this Agreement for which approval, consent or agreement must be
separately obtained from such Member pursuant to the terms of this Agreement.

Unless otherwise determined by the Board of Managers with respect to any
meeting of the Board of Managers, any Manager may bring a reasonable number
of nonvoting observers (including lawyers and accountants) to any meeting of the
Board of Managers. The Board of Managers may establish reasonable rules and
regulations to limit the number and participation of observers and require them to
observe confidentiality obligations.

The Board of Managers may establish reasonable rules and regulations to provide
for the keeping of minutes and other internal Board of Managers governance not
inconsistent with the terms of this Agreement.

Notwithstanding anything here in to the contrary, the Company may enforce its
rights under any agreement with any Member without such Member's consent
and without the approval of the Managers appointed by such Member.

(b) All management and other responsibilities not specifically reserved to the Members in
this Agreement shall be vested in the Managers, and the Members shall have no voting
rights hereunder or under the Act except as specifically provided in this Agreement.
Except as may be expressly provided otherwise elsewhere in this Agreement, no Member
or Manager shall have any right, power or authority to act for or on behalf of the
Company, to do any act that would be binding on the Company, or to incur any
expenditures on behalf of the Company. Decisions or actions taken by the Managers in
accordance with this Agreement shall constitute decisions or actions of the Company and

19



DocuSign Envelope ID: E44222C8-0697-448C-95AD-9F225379D054

shall be binding on each Member, and officer and employee, if any, of the Company.

(c) Specifically, but not by way of limitation, and subject to any approvals required under
this Agreement and subject to all other provisions of this Agreement (including without
limitation Sections 6.02 and 6.07, the Class A Manager shall be authorized in the name of
and on behalf of the Company, or in their own names and on their own behalf, as
appropriate, to do all things appropriate to carry on the business and purposes of the
Company, including without limitation the following:

M

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

to acquire by purchase, lease, exchange or otherwise, and to vote, sell, finance,
refinance, encumber and otherwise deal with, any real or personal property;

to borrow money, to issue evidences of indebtedness and to guarantee the debts
of others for whatever purposes they may specify, whether or not related to the
Company or the Company's assets, and as security there for to mortgage, pledge
or otherwise encumber any assets or property of the Company and to pay,
prepay, extend, amend or otherwise modify the terms of any such borrowings;

to hire or employ such agents, employees, managers, accountants, attorneys,
consultants and other persons necessary or appropriate to carry out the business
and operations of the Company (including without limitation any Member of the
Company), to pay fees, expenses, salaries, wages and other compensation to such
persons as the Managers shall in their sole discretion determine (including
without limitation any Member of the Company) and to terminate the
employment or service arrangement of any agent, employee, manager, consultant
or other person (including without limitation any Member of the Company);

to reimburse the Managers for third party expenses incurred by them (directly or
indirectly) in order to provide executive, administrative and support services in
connection with the business of the Company;

to pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend or
compromise, upon such terms as it may determine and upon such evidence as it
may deem sufficient, any obligation, suit, liability, cause of action or claim,
including taxes, either in favor of or against the Company;

to determine the appropriate accounting method or methods to be used by the
Company;

to cause the Company to make or revoke any of the elections referred to in
Sections 108, 704, 709, 754 or 1017 of the Code or any similar provisions

enacted in lieu thereof, or in any other Section of the Code;

to establish and maintain reserves for such purposes and in such amounts as it
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6.02

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

deems appropriate from time to time;

to deal with, or otherwise engage in business with, or provide services to and
receive compensation there for from, any person who has provided or may in the
future provide any services to, lend money to, sell property to, or purchase
property from the Company, including without limitation, any Member or
Manager or their respective Affiliates;

to engage in any kind of activity and to execute, perform and carry out contracts
of any kind necessary to, or in connection with, or incidental to the
accomplishment of the purposes of the Company;

to pay any and all fees and to make any and all expenditures which the Board of
Managers, in its sole discretion, deems necessary or appropriate in connection
with the formation of the Company, general and administrative expenses of the
Company, the management of the affairs of the Company, and the carrying out of
their obligations and responsibilities under this Agreement or any other
agreement to which the Company is a party, including, without limitation, fees,
reimbursements and expenditures payable to a Member or Manager or their
respective Affiliates;

to cause the Company and its properties and assets to be maintained and operated
in such manner as the Board of Managers may determine, subject, however, to
obligations imposed by applicable laws or by any mortgage or security interest
encumbering the Company and such properties and assets from time to time, and
by any lease, rental agreement or other agreement pertaining thereto;

to cause to be obtained and continued in force all policies of insurance required
by any mortgage, lease or other agreement relating to the Company's business or
any part thereof, or determined by the Board of Managers to be in the best
interests of the Company;

to cause to be paid any and all taxes, charges and assessments that may be levied,
assessed or imposed upon any of the assets of the Company, unless the same are
contested by the Board of Managers;

to exercise all powers and authority granted by the Act to managers, except as
otherwise provided in this Agreement; and

to perform any other act which the Board of Managers may deem necessary,
convenient or desirable for the Company or the conduct of the Company's
business.

Annual Business Plan.
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(a) For each calendar year, the development activities and operations of the Company shall

be set forth in a business plan prepared by the Class A Manager, which shall include a
budget and operating plan, the estimated monthly receipts and expenditures (capital,
operating and other) of the Company and any other information necessary to inform the
Members of the Company's business and to enable the Members to make an informed
decision with respect to their approval of such business plan. The Annual Business Plan
and any interim revisions shall be subject to the approval of the Board of Managers, with
each Manager having voting power according to the Percentage Interest of the Member
appointing such Manager. Each business plan:

(i)  shall be updated quarterly to include a revised budget (including an income
statement, balance sheet, and statement of cash flows, and explicitly indicating
the capital requirements with an explanation of the amount, nature and timing of
the capital requirements) and operating plan for the Company for the next
succeeding twelve-month period;

(ii)  shall be submitted quarterly to the Board of Managers, at least 60 days prior to
the first day of every fiscal year and at least ten days prior to the beginning of
each of the remaining three quarters of such fiscal year, for approval by the
Board of Managers; provided that, with respect to the business plan updated in
the last quarter of the fiscal year and submitted at least 60 days prior to the first
quarter of the following fiscal year, the Members shall offer any revisions to such
business plan within 15 days and shall approve or reject such business plan no
later than 30 days prior to the end of the then current fiscal year; provided further
that if the business plan submitted to the Board of Managers for any calendar
quarter shall not have been approved by the first day of each such calendar
quarter, the Class A Members may submit a revised proposed business plan for
approval by the Board of Managers within the first ten days of the applicable
calendar quarter and the business plan of the Company in effect as of the
immediately preceding calendar quarter shall continue to apply during such ten
day period; and (iii) may be amended or modified at any time by the Board of
Managers.

(b) All expenditures made by the Company shall be made only in accordance with the terms

6.03

of the most recently approved Annual Business Plan, subject in all respects to any other
limitations set forth in this Agreement, provided that each Manager shall have authority
to incur such expenses on behalf of the Company as it reasonably deems necessary in
connection with an emergency situation involving the Project up to an aggregate of
$50,000, provided that it shall notify the Board as soon as reasonably practicable under
the circumstances of (i) the emergency and (ii) any expenditures incurred by it on behalf
of the Company in connection therewith.

Special Covenant Regarding Maine Seed Capital Tax Credits. The Company will refrain

from taking actions or engaging in activities (and the Members shall refrain from knowingly causing the
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Company to take actions or engage in activities) that would cause the revocation of the Credits awarded
to the Class A Members or cause the recapture of amounts paid to the Class A Members with respect to
said Credits. Any liability of a Member for breach of this covenant shall be subject to Section 6.10.

6.04  Officers of the Company.

(a) The Company may have officers as the Board of Managers shall from time to time
determine (the "Officers") with such powers as the Board may direct.

(b) No Officer need be a Member. Any two or more offices may be held by the same person.

(c) Except as otherwise provided by law, by the Certificate or by this Agreement, each
Officer designated by the Managers shall hold office until his or her death, resignation or
removal, unless a different term is specified by the Managers. Any Officer may resign by
delivering his or her written resignation to the Managers at the principal office of the
Company. Such resignation shall be effective upon receipt unless it is specified to be
effective at some other time or upon the happening of some other event. Any Officer may
be removed at any time, with or without cause, by action of the Managers.

(d) Except as the Managers may otherwise determine, no Officer who resigns or is removed
shall have any right to any compensation as an Officer for any period following his or her
resignation or removal, or any right to damages on account of such removal, whether his
or her compensation be by the month or by the year or otherwise, unless such
compensation is expressly provided in a duly authorized written agreement with the
Company.

(e) The Managers may fill any vacancy occurring in any office for any reason and may, in
their discretion, leave unfilled any office for such period as they may determine.

(f) Officers of the Company shall be entitled to such salaries, compensation or
reimbursement as shall be fixed or allowed from time to time by the Managers.

6.05 Compensation of Managers and Members. No payment shall be made by the Company to
any Manager or Member for such Manager's or Member's services as a Manager or Member, except as
may otherwise be provided in this Agreement. Each Manager shall be entitled to reimbursement from the
Company for all expenses reasonably incurred by such Manager in managing and conducting the business
and affairs of the Company.

6.06 Binding the Company. Without prejudice to the requirements of Section 6.07, the
signature of any Class A Manager on any agreement, contract, instrument or other document shall be
sufficient to bind the Company in respect thereof and conclusively evidence the authority of such
Manager and the Company with respect thereto, and no third party need look to any other evidence or
require the joinder or consent of any other party. Except as otherwise specifically provided in this
Agreement, no Member (other than a Member who is also a Manager) shall have the authority to bind the
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Company.

6.07  Matters Requiring Board Approval. Notwithstanding the provisions of Section 6.01,
except as otherwise specified in this Section 6.07, no act shall be taken, sum expended, decision made or
obligation incurred by or for the Company with respect to a matter listed below in this Section 6.07 (each
such matter a "Reserved Matter") unless and until such act, expenditure, decision or obligation has been
approved by unanimous vote of the Board:

(a) Causing or permitting the Company to (i) become party to a merger or consolidation with any
other entity; (ii) convert to any other form of entity as set forth in the Act or otherwise; (iii) sell,
lease or otherwise Transfer all or substantially all of the Company's s assets; (iv) voluntarily
undergo a Bankruptcy or take any other action to initiate or acquiesce in any such Bankruptcy
(but this provision shall not be construed to require any Member or Manager to ensure the
profitability or solvency of the Company);

(b) Issuing any additional Membership Interests of the same or different class as those currently
outstanding, or any other equity securities, or any options, warrants, interests or securities that are
convertible into Membership Interests or other equity securities, or the purchase, redemption or
other retirement of any outstanding Membership Interests (or other equity securities) of the
Company;

(c¢) Engaging in any business other than the development, acquisition, construction, ownership,
operation, and disposition of the Project and incidental activities;

(d) Causing the Company to make a distribution in cash or in kind or a payment of dividends to the
Members, except for distributions that are expressly required under this Agreement or upon
liquidation of the Company;

(e) Causing the Company to borrow money in excess of $500,000, obligating the Company as
guarantor, endorser, surety or accommodation party, or otherwise pledging the assets or credit of
the Company in any way other than the incurring of trade accounts in the ordinary course of
business;

(f) To liquidate, dissolve or wind up the Company.

6.08  Matters Requiring Unanimous Member Approval. Without limiting the generality of
Section 6.07, the unanimous, prior written consent of the Members shall be required (i) to terminate,
dissolve, or liquidate the Company, except as otherwise expressly provided in Article IX; (ii) to do any
act in contravention of this Agreement; (iii) to do any act which would make it impossible to carry on the
ordinary business of the Company; (iv) to confess a judgment against the Company; or (vii) to possess
any property of the Company or to assign rights in such property other than for a purpose related to the
permitted operation of the Company.

6.09  Deadlock Resolution. If the members of the Board are deadlocked in respect of any of the
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matters requiring Board Approval under Section 6.07 (any such situation, a "Deadlock"), the deadlocked
parties shall engage in good faith negotiations to resolve the Deadlock. In the event that, after 30 days of
such negotiations, no resolution is reached, then either the Class A Manager or the Class B Manager may
elect to dissolve the Company in accordance with Section 9.01.

6.10  Exculpation. No Indemnified Person (as defined below) shall have any liability to the
Company or to any Member or Manager for any losses, claims, damages or liabilities suffered by the
Company which arise out of| relate to or are in connection with any action or inaction by such
Indemnified Person with respect to the Company if such Indemnified Person so acted or omitted to act (i)
in the good faith (A) and reasonable belief that such course of conduct was in, or was not opposed to, the
best interests of the Company, or (B) reliance on the provisions of this Agreement, and (ii) such course of
conduct did not constitute gross negligence, fraud, willful malfeasance or breach of this Agreement by
such Indemnified Person, nor shall any Indemnified Person be liable to the Company or any Member or
Manager for losses due to such mistakes, action, or inaction or to the negligence, dishonesty or bad faith
of any broker or other agent of the Company, provided that they shall have been selected in good faith.
The Manager may consult with counsel and accountants in respect of Company affairs and be fully
protected and justified in any reasonable action or inaction that is taken in accordance with the advice or
opinion of such counsel or accountants, provided that they shall have been selected in good faith. The
term "Indemnified Person" shall mean: (a) each person that is or was, or has agreed to become, a Manager
or Member or Officer, each employee of the Company, and each person that is or was serving, or has
agreed to serve, at the request of the Company, as a director, officer, manager or trustee of, or in a similar
capacity with, another corporation, partnership, limited liability company, joint venture, trust or other
enterprise (including any employee benefit plan), and such person's respective employees and Affiliates;
and (b) the Liquidator, if any. In no event shall the liability of an Indemnified Person to the Company
exceed the value of his or its direct or indirect interest in the Company.

6.11 Indemnification and Defense.

(a) The Company shall indemnify and, subject to the provisions hereof, defend, out of the
assets of the Company only (including the proceeds from liability insurance, if any), and
hold harmless each Indemnified Person, to the fullest extent permitted by applicable law,
from and in respect of (a) all reasonable fees, judgments, fines, costs, and expenses
(including reasonable attorneys' fees) paid in connection with or resulting from any
claim, demand, action, suit or proceeding, whether civil criminal administrative,
arbitrative or investigative, and any appeal there from, relating to this Agreement or the
activities of the Company against any Indemnified Person, its properties, business, or
affairs and (b) any losses or damages resulting from such claims, demands, actions, suits
or proceedings, whether civil criminal administrative, arbitrative or investigative, and any
appeal there from, including amounts paid in settlement or compromise (if recommended
by attorneys for the Company) of any such claim, demand, action, suit or proceeding,
whether civil criminal administrative, arbitrative or investigative, and any appeal there
from; provided, however, that this indemnity shall not extend to the Indemnified Person
if (i) the Indemnified Person did not act in the (A) good faith and reasonable belief that
such course of conduct was in, or was not opposed to, the best interests of the Company,
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(b)

(©

(d

(e)

or (B) good faith reliance on the provisions of this Agreement, or (ii) with respect to any
criminal action or proceeding, the Indemnified Person had reasonable cause to believe
such Indemnified Person's conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of no lo contenders
or its equivalent, shall not, of itself, create a presumption that the Indemnified Person did
not act in good faith and in a manner which he, she or it reasonably believed to be in, or
not opposed to, the best interests of the Company or, with respect to any criminal action
or proceeding, that the Indemnified Person had reasonable cause to believe that his, her or
its conduct was unlawful.

As a condition precedent to the Indemnified Person's right to be indemnified, the
Indemnified Person must notify the Company in writing as soon as practicable of any
action, suit, proceeding or investigation involving such Indemnified Person for which
indemnity hereunder will or could be sought. With respect to any action, suit, proceeding
or investigation of which the Company is so notified, the Company will be entitled to
participate therein at its own expense and/or to assume the defense thereof at its own
expense, with legal counsel reasonably acceptable to the Indemnified Person.

In the event that the Company does not assume the defense of any action, suit,
proceeding or investigation of which the Company receives notice under this Section
6.11, the Company shall pay in advance of the final disposition of such matter (as and
when incurred) any expenses (including attorneys' fees) incurred by an Indemnified
Person in defending a civil or criminal investigation, action, suit, or proceeding, or any
appeal there from; provided, however, that the payment of such expenses incurred by an
Indemnified Person in advance of the final disposition of such matter shall be made only
upon receipt of an undertaking by or on behalf of the Indemnified Person to repay all
amounts so advanced in the event that it shall ultimately be determined that the
Indemnified Person is not entitled to be indemnified by the Company as authorized in this
Section 6.11, which undertaking shall be accepted without reference to the financial
ability of the Indemnified Person to make such repayment.

Any indemnity under this Section 6.11 shall be paid from, and only to the extent of,
Company assets, and no Member shall have any personal liability on account thereof.
The Company shall be permitted to incur the cost of any liability insurance with respect
to the errors and omissions of Indemnified Persons, other than public liability insurance,
even if such insurance insures any party against any liability as to which such party is
here in prohibited from being indemnified.

The Company shall not indemnify an Indemnified Person seeking indemnification in
connection with a proceeding (or part thereof) initiated by such Indemnified Person
unless the initiation thereof was approved by the Board (acting exclusive of all Managers
appointed by the Indemnified Person initiating such proceeding or any of such
Indemnified Person's Affiliates). In addition, the Company shall not indemnify an
Indemnified Person to the extent such Indemnified Person is reimbursed from the
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proceeds of insurance, and in the event the Company makes any indemnification
payments to an Indemnified Person and such Indemnified Person is subsequently
reimbursed from the proceeds of insurance, such Indemnified Person shall promptly
refund such indemnification payments to the Company to the extent of such insurance
reimbursement.

The indemnification rights provided in this Section 6.11 (i) shall not be deemed exclusive
of any other rights to which an Indemnified Person may be entitled under any law,
agreement or determination of the Board or otherwise, and (ii) shall inure to the benefit of
the heirs, executors and administrators of the Indemnified Person. The Company may, to
the extent authorized from time to time by the Board, grant indemnification rights to

other employees or agents of the Company or other persons serving the Company, and
such rights may be equivalent to, or greater or less than, those set forth in this Section
6.11. Any indemnification to be provided hereunder may be provided although the person
to be indemnified is no longer a Manager, Member or Officer or other category of
Indemnified Person, as the case may be.

(2) Notwithstanding the foregoing, with respect to any claim, demand, action, suit or

proceeding, whether civil criminal administrative, arbitrative or investigative, by or in the
right of the Company to procure a judgment in its favor against an Indemnified Person by
reason of the Indemnified Person's direct or indirect involvement with the Company, (1)
indemnification shall be limited to expenses (including reasonable attorney's fees)
actually and reasonably incurred by such Indemnified Person in connection with the
defense or settlement of such claim, demand, action, suit or proceeding, and (2) no
indemnification shall be made in respect of any claim as to which the Indemnified Person
has been adjudged to be liable to the Company unless the court or body before which
such action, suit or proceeding was brought determines, under the circumstances, that
indemnification is warranted.

(h) If any portion of this Section shall be invalidated on any ground by any court of

competent jurisdiction, then the Company shall nevertheless indemnify and hold
harmless each Indemnified Person as to costs, charges and expenses (including, without
limitation, reasonable attorney's fees), judgments, fines and amounts paid in settlement
with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative to the full extent permitted by any applicable portion of this Section that
shall not have been invalidated and to the fullest extent permitted by applicable law.

The Company hereby acknowledges that certain of the Indemnified Persons have rights
to indemnification, advancement of expenses and/or insurance provided by the Members
and certain of their affiliates (collectively, the "Indemnitors"). The Company hereby
agrees that with respect to claims for indemnity and defense under this Agreement, (i) the
Company is the indemnitor of first resort (ie., its obligations to such Indemnified Person
are primary and any obligation of the Indemnitors to advance expenses or to provide
indemnification for the same expenses or liabilities incurred by such Indemnified Person
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are secondary), (ii) the Company shall be required to advance the full amount of expenses
incurred by such Indemnified Person and shall be liable for the full amount of all
expenses, judgments, penalties, fines and amounts paid in settlement to the extent legally
permitted and as required by the terms of this Agreement (or any other agreement
between the Company and such Indemnified Person), without regard to any rights such
Indemnified Person may have against the Indemnitors, and (iii) that the Company
irrevocably waives, relinquishes and releases the Indemnitors from any and all claims
against the Indemnitors for contribution, subrogation or any other recovery of any kind in
respect thereof. The Company further agrees that no advancement or payment by the
Indemnitors on behalf of such Indemnified Person with respect to any claim for which
such Indemnified Person has sought indemnification from the Company shall affect the
foregoing and the Indemnitors shall have a right of contribution and/or be subrogated to
the extent of such advancement or payment to all of the rights of recovery of such
Indemnified Person against the Company. The Company agrees that the Indemnitors are
express third party beneficiaries of the terms of this Section 6.11(i).

(j) The foregoing provisions of this Section shall survive any termination of this Agreement.

6.12  Interpretation of Rights and Duties of Members and Managers. The Members' and the
Managers' respective obligations to each other are limited to the express obligations described in this

Agreement, which obligations the Members and the Managers shall carry out with ordinary prudence and
in a manner characteristic of business persons in similar circumstances. To the fullest extent permitted by
the Act and other applicable law, no Member or Manager shall be a fiduciary of, or have any fiduciary
duties or obligations to, the other Members or Managers in connection with the Company or this
Agreement or such Member's or Manager's performance of its obligations under this Agreement, and each
Member and each Manager hereby waives to the fullest extent permitted by the Act and other applicable
law any rights it may have to claim any breach of any other standard of care or duty (fiduciary or other)
under this Agreement or in connection with the Company.

6.13  Freedom of Action. Except as may be expressly provided in another written agreement
between the Company and a Member, Manager or a respective Affiliate thereof, the Members, Managers
and any Affiliates of any of them, may engage in and possess interests in other business ventures and
investment opportunities of every kind and description, independently or with others, including serving as
employees, directors, officers, stockholders, managers, members, trustees and general or limited partners
of corporations, partnerships or other limited liability companies with purposes similar to or the same as
those of the Company. Neither the Company nor any other Member or Manager, nor any Affiliate thereof,
by virtue of this Agreement, shall have any rights in or to any independent ventures or opportunities of
such Member, Manager or Affiliate or the income or profits there from, regardless of whether such
venture was initially presented to such Member, Manager or Affiliate as a direct or indirect result of its
connection with the Company. Except as may otherwise be provided herein or in any related agreement
between the Company and a Member or Manager, or an Affiliate thereof, no Member or Manager, or any
Affiliate thereof, shall have any obligation to present any business opportunity to the Company, even if
the opportunity is one that the Company might reasonably be deemed to have pursued or had the ability or
desire to pursue, in each case, if granted the opportunity to do so, and no such Member, Manager or
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Affiliate shall be liable to the Company or any Member or Manager, or any Affiliate of any thereof, for
breach of any fiduciary or other duty, whether express or implied and whether arising under or imposed
by the Act, other applicable law or otherwise, as a Member or Manager or otherwise, by reason of the fact
that a Member or Manager, or any Affiliate thereof, pursues or acquires such business opportunity, directs
such business opportunity to another person or fails to present such business opportunity, or information
regarding such business opportunity, to the Company.

ARTICLE VII
BOOKS AND RECORDS; FISCAL MATTERS

7.01  Books and Records. The Board shall keep or cause to be kept complete and accurate
books and records with respect to the operations of the Company in accordance with generally accepted
accounting principles in the United States of America (“GAAP”) consistently applied. Such books and
records shall be maintained and be available, in addition to any documents and information required to be
made available to the Members under the Act, at the principal office of the Company or in such other
location as the Manager may designate, for examination and copying during ordinary business hours upon
reasonable notice to the Company by any Member or Manager, or his, her or its duly authorized
representative, at such Member's or Manager's reasonable request and at such Member's or Manager's
own expense, as applicable, for any purpose reasonably related to such Member's or Manager's interest in
the Company.

7.02  Financial Accounting; Fiscal Year. The Company's books shall be kept on such method
of accounting as the Board may from time to time determine, and shall be closed and balanced at the end
of each fiscal year of the Company. The fiscal year of the Company shall be the calendar year, or such
other fiscal year as the Board may from time to time determine.

7.03  Reports to Members; Audits.

(a) On or before the 90th day following the end of each fiscal year of the Company, the Class
A Manager shall cause to be prepared and delivered to each Member (i) an estimate of
the taxable income for the Company and (ii) all information with respect to the Company
necessary for the Members' federal and state income tax returns, including the amounts
allocable to each Member for the prior fiscal year and, to the extent such forms are
available, an Internal Revenue Service Form K-1 and the equivalent form for each
jurisdiction in which the Company does business, if applicable. The cost of such
reporting shall be paid by the Company as a Company expense. The Company shall file
its federal and required state income tax returns within one and hundred twenty days after
the end of the fiscal year.

(b) As soon as practicable, but in no event more than 90 days after the close of each fiscal
year, the Class A Manager shall cause to be delivered to the Board of Managers an
annual report (the "Annual Report") containing (i) an unaudited consolidated balance
sheet and related statements of income, holders' equity and cash flows as of the end of its
fiscal year, all of which shall be prepared in accordance with GAAP and accompanied by

29



DocusSign Envelope ID: E44222C8-0697-448C-95AD-9F225379D054

(©)

(d)

(e

an auditor's report containing an audit opinion from a nationally-recognized accounting
firm; (ii) a report on the status of the Project; and (iii) such other financial or other
information as is necessary to fairly and accurately reflect the financial operations and
prospects of the Company.

As soon as practicable, but in no event later than 30 days after the end of each quarterly
fiscal period of each fiscal year of the Company, the Class A Manager shall cause to be
delivered to the Board of Managers a report, prepared on the same accounting basis to be
utilized in the Annual Report, containing at least (i) a consolidated balance sheet as of the
end of such quarterly period and the related statements of income, holders' equity and
cash flows of the Company for such period and for the period from the beginning of the
current fiscal year to the end of such quarterly period, and accompanied by a certificate of
the person serving as (or providing the services of) the controller of the Company to the
effect that, subject to normal year-end audit adjustments, such unaudited financial
statements present fairly the consolidated financial condition and results of operation of
the Company as of such date and for the period then ending, and have been prepared in
accordance with GAAP; (ii) a forecast of the net income and cash distributions to the
Members for the remainder of the fiscal year; provided that the report for the fourth
quarterly period of the fiscal year shall include a forecast of the net income and cash
distributions for the first quarter of the following fiscal year; and (iii) such other
information as is necessary to fairly and accurately reflect the financial condition and
prospects of the Company.

As soon as practicable, but in no event later than 30 days after the end of each calendar
month, the Class A Manager shall cause to be delivered to the Board of Managers copies
of at least: (i) a consolidated balance sheet and a statement of consolidated income of the
Company for such month and for the period from the beginning of such fiscal year to the
close of such month; provided that, subject to normal year-end adjustments, such
financial statements shall have been prepared in a manner that is consistent with GAAP
and shall contain a comparison between the applicable balance sheets and income
statements in the Business Plan and an explanation of the differences; (ii) an operating
report containing a description and discussion of the Project's operations, performance,
maintenance and business, including, without limitation, information on the electric
production, capacity and availability factors, environmental and safety matters and all
other information that is reported for comparable projects; provided that such operating
report shall contain an explanation of the differences with the applicable forecasts in the
Business Plan; and (iii) all reports or other materials furnished to the Company (x) by any
operator under any operations and maintenance agreement or (y) with respect to financial
forecasts, budgeting Projections and other related financial information concerning the
Company.

The Class A Manager shall cause to be delivered to the Board of Managers written notice

of the occurrence of any of the following events, promptly after becoming aware thereof:
(a) any litigation or governmental proceeding pending or threatened against the
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7.04

Company, (b) the occurrence of any Event of Default, (c) any default or event of default
under any debt instrument to which is a party or any material contract to which the
Company is a party, (d) any loss or denial of any material regulatory approval required
for the conduct of business of, (¢) any material change related to any material contract of
insurance, including without limitation any material change related to insurance policies
insuring the Company, Members and Managers against liability, and the conservation of
the Company Property, (f) any claim asserted against the Company with respect to
noncompliance with any environmental law or regulation or the release of any hazardous
substance or material, and (f) the occurrence of any event of force majeure or other
change in circumstances which is reasonably likely to result in a material delay in
completion or a material increase in the Projected Project costs.

Partnership Representative. This Section 7.04 shall apply for tax years ending after

December 31, 2017:

(a)

The Manager shall be the Company's designated "partnership representative" within the
meaning of Code §6223 (the "Partnership Representative"), with sole authority to act on
behalf of the Company for purposes of Subchapter C of Chapter 63 of the Code and any
comparable provisions of state or local law.

(b) For any year in which the Company is eligible to elect pursuant to Code §6221(b) to have

(c)

Subchapter C of Chapter 63 of the Code not apply to any federal income tax audits or
other proceedings, the Manager shall cause the Company to make the election.

If any "partnership adjustment" (as the term is defined in Code Section 6241(2)) is
proposed with respect to the Company, the Partnership Representative shall promptly
notify the Members of the proposed adjustment. Upon receipt of a notice of final
partnership adjustment, the Partnership Representative shall promptly notify the
Members of the adjustment. Within ten business days of the receipt of such notice from
the Partnership Representative, the Members, by written vote of a majority of then
Members of the Company, shall instruct the Partnership Representative regarding what
actions (including but not limited to filing a petition in the Tax Court, causing the
Company to pay the amount of such adjustment under Code §6225, or making the
election to "push" the adjustment to the Members under Code §6226) to take with respect
to the adjustment. Should the Members fail to instruct the Partnership Representative, in
writing, within such ten day period, the Partnership Representative shall respond to the
adjustment in the manner the Partnership Representative, in its sole discretion,
determines is most advantageous for the Company.

(d) If any subsidiary of the Company (a) pays any partnership adjustment under Code §6225;

(b) requires the Company to file an amended tax return and pay associated taxes to
reduce the amount of a partnership adjustment imposed on the subsidiary, or (iii) makes
an election under Code §6226, the Partnership Representative shall cause the Company to
make the administrative adjustment request provided for in Code Section 6227 consistent
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with the principles set out in Section 7.04(a)-(c) above for partnership adjustments of the
Company, and the Members shall take such actions reasonably requested by the
Partnership Representative in furtherance of such administrative adjustment request.

(e) Provided that the Partnership Representative complies with the provisions of this Section
7.04, the Members shall indemnify the Partnership Representative and hold it harmless
against any threatened, pending or completed action, suit or proceeding relating to the
Partnership Representative's service as such or any elections, adjustments or other actions
taken (or not taken) by the Partnership Representative on behalf of the Company in
connection with the partnership adjustment.

(f) The obligations of each Member or former Member under this Section 7.04 shall survive
the transfer or redemption by such Member of its Membership Interest and the
termination of this Agreement or the dissolution of the Company.

7.05  Bank Accounts. The Board may cause the Company to open and maintain one or more
accounts with such financial institutions as the Board may determine to be necessary or advisable. To the
extent deemed necessary or advisable by the Board, the Members shall adopt resolutions more
specifically effectuating the foregoing provisions of this Section 7.05. Such accounts shall be used for the
payment of the expenditures incurred by the Company in connection with the business of the Company,
and any and all cash receipts of the Company shall be deposited in such accounts. All withdrawals by
check or otherwise from such accounts or funds shall be made by any Manager and any other individuals
designated for such purposes by the Board. All deposits and funds not needed for the operations of the
Company may be invested in money market funds or such other short-term investments as the Board may
determine. All such amounts shall be and remain the property of the Company, and shall be received, held
and disbursed by the Board for the purposes specified in this Agreement. There shall not be deposited in
any of said accounts any funds other than funds belonging to the Company, and no other funds shall in
any way be commingled with such funds.

7.06  Proprietary Information. This Agreement and all financial statements, tax reports,
portfolio valuations and reviews or analyses of potential or actual investments and all other documents
and information concerning the affairs of the Company and its activities (collectively, the "Information"),
that any Member or the Manager receives are confidential and the property of the Company. No Member
or Manager shall reproduce any of the Information or portion thereof or make the contents thereof
available to any third party other than such Manager's or Member's legal, accounting or investment
advisers and representatives (collectively, "Advisers"), without the prior written consent of the Board,
except (i) as required in order to conduct the business of the Company, (ii) to the extent compelled to do
so in accordance with applicable law or (iii) with respect to Information which otherwise becomes
publicly available other than through breach of this provision by a Manager or Member. Each Manager
and Member agrees that it will cause its employees and Advisers to abide by the provisions of this
Section 7.06.

7.07  Tax Characterization. Unless approved by the Board, the Company shall not take any
action that would cause it to be treated as an association taxable as a corporation for federal income tax
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purposes.

8.01

(a)

ARTICLE VIII
TRANSFERS OF INTERESTS

General Restrictions on Transfer of Interests by Members.

Except as otherwise provided elsewhere in this Agreement, no Member may Transfer all
or any part of its Membership Interest, or any interest therein, (including without
limitation, by resignation as a Member of the Company) unless all of the Class A
Members and of the Class B Members have approved such Transfer and the Member has
first offered such interest to the Company for purchase on the same terms and conditions,
in each case such approval not to be unreasonably withheld, delayed or conditioned;
provided that, subject to the provisions of Section 8.01(b), any Member may transfer all
or any part of its Membership Interest to any of its Affiliates without any such approval.
The requirements of 8.01a shall not apply to the transfer or purchase of a Class A
Members interest by another Class A Member.

(b) Notwithstanding the provisions of Section 8.01 (a), no Transfer of the Membership

Interest of a Member, or any portion thereof, shall be made if the Company is advised by
counsel that such Transfer (1) may require registration under the Securities Act, (ii) may
result in the violation of any applicable state securities laws, (iii) unless approved by the
Board, may result in a termination of the Company under Section 708 of the Code, (iv)
unless approved by the Board, may result in the treatment of the Company as an
association taxable as a corporation or as a publicly traded partnership for purposes of
Section 7704 of the Code or for state or local tax purposes, (v) may require the Company
to register as an "investment company" under applicable state or federal laws or to
modify the particular exemption from such registration on which any such entity has
elected to rely, or (vi) may violate or result in the breach of the provisions of any
agreement between the Company and a third party or of then applicable laws, rules and
regulations of any governmental authority having jurisdiction over such Transfer. In
connection with any such Transfer, the transferring Member shall provide the Company
with sufficient information to allow counsel for the Company to make a determination
that the proposed Transfer will not result in any of the consequences referred to in clauses
(i) to (vi) of the preceding sentence.

(c) Notwithstanding the provisions of Section 8.01(a), unless an assignee becomes a

substituted Member in accordance with the provisions of this Section 8.01 (c), it shall not
be entitled to any of the rights granted to a Member hereunder, other than the rights of a
holder of a Transferable Interest within the meaning of the Act. An assignee of the
Membership Interest of a Member, or any portion thereof, shall become a substituted
Member entitled to all the rights of a Member if, and only if:

(i)  the assignor gives the assignee such right;
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(ii)  all of the Class A Members and all of the Class B Members shall have approved
such substitution, such approval not to be unreasonably withheld, delayed or
conditioned;

(iii)  the assignee or the assignor pays to the Company all costs and expenses incurred
in connection with such substitution, including specifically, without limitation,
costs incurred in the review and processing of the assignment and in amending
this Agreement, if required, and the records of the Company;

(iv)  the assignee executes and delivers such instruments, in form and substance
satisfactory to the Board, as may be necessary, appropriate or desirable to effect
such substitution and to confirm the agreement of the assignee to be bound by all
of the terms and provisions of this Agreement, as it may be amended, as a
Member; and

(v)  the assignee has been named in the records of the Company as the applicable
Member.

Any person who acquires in any manner whatsoever a Membership Interest (or any part thereof)
in the Company, whether or not such person has accepted and assumed in writing the terms and
provisions of this Agreement or been admitted into the Company as a Member as provided in this Section
8.01(c), shall be deemed, by acceptance of the acquisition thereof, to have agreed to be subject to and
bound by all of the obligations of this Agreement with respect to such Membership Interest and shall be
subject to the provisions of this Agreement with respect to any subsequent Transfer of such Membership

Interest.

(d)

()

The Company and the Board shall be entitled to treat the record owner of any
Membership Interest or interest of an assignee permitted hereunder as the absolute owner
thereof in all respects, and shall incur no liability for distributions of cash or other
property made in good faith to such owner until such time as a written assignment of such
Membership Interest has been received and accepted by the Board and recorded on the
books of the Company. The Board may refuse to accept an assignment at any time until
the end of the next successive quarterly accounting period, if it so determines in its sole
discretion. In no event shall any Membership Interest, or any portion thereof, be
Transferred or assigned to a minor or incompetent, and any such attempted Transfer or
assignment shall be void and ineffectual and shall not bind the Company or the Board.

If a Member who is an individual dies or a court of competent jurisdiction adjudges him
to be incompetent to manage his person or his property, the Member's executor,
administrator, guardian, conservator or other legal representative may exercise all of the
Member's rights hereunder, but solely for the purpose of settling his estate or
administering his property, and in no event shall such executor, administrator, guardian,
conservator or legal representative participate in any way in the conduct of the business
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upon:

9.01

®

(@)

of the Company, or in the making of any decision or the taking of any action provided for
hereunder or for any other purpose. Ifa Member is a corporation, trust or other entity, and
is dissolved or terminated, the powers of that Member may be exercised by its legal
representative or successor, but solely for the purpose of effectuating the liquidation of
the entity's assets and its dissolution, and in no event shall such legal representative or
successor participate in any way in the conduct of the business of the Company or in the
making of any decision or the taking of any action provided for hereunder or for any
other purpose.

Any Transfer in contravention of any of the provisions of this Agreement shall be null
and void and ineffective to transfer any Member's Membership Interest, or any portion
thereof, and shall not bind, or be recognized by, or on the books of, the Company, and
any purported Transferee in such transaction shall not be or be treated as or deemed to be
a Member for any purpose. In the event any Member shall at any time Transfer a
Membership Interest in the Company, or any interest therein, in contravention of any of
the provisions of this Agreement, then each other Member shall, in addition to all rights
and remedies at law and equity, be entitled to a decree or order restraining and enjoining
such transaction, and the offending Member shall not plead in defense there to that there
would be an adequate remedy at law; it being expressly hereby acknowledged and agreed
that damages at law would be an inadequate remedy for a breach or threatened breach of
the provisions of this Agreement concerning such transactions.

ARTICLE IX
DISSOLUTION AND TERMINATION

Events Causing Dissolution. The Company shall be dissolved and its affairs wound up

The sale or other disposition of all or substantially all of the assets of the Company,
unless the disposition is a transfer of assets of the Company in return for consideration
other than cash and the Board determines not to distribute all or substantially all of such
non- cash items to the Members;

(b) At any time there are no Members of the Company, unless the Company is continued

without dissolution in a manner permitted by the Act;

(c) The election to dissolve the Company made in writing by all of the Class A Members and

all of the Class B Members;

(d) Following a Dead lock, upon the election of either the Class A Manager or the Class B

Managers in accordance with Section 6.09; or

(e) The entry of a decree of judicial dissolution under the Act, or the occurrence of any other
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event which, pursuant to any non-waivable provision of the Act, causes dissolution of the
Company.

For the avoidance of doubt, the Company shall not be dissolved upon the bankruptcy or
dissolution of any Member or the occurrence of any other event that terminates the continued membership
of any Member under the Act, and no Member shall have any right or power to cause dissolution of the
Company solely by reason of the occurrence of any such event.

9.02  Procedures on Dissolution. Dissolution of the Company shall be effective on the day on
which occurs the event giving rise to the dissolution, but the existence of the Company shall not terminate
until the assets of the Company shall have been distributed as provided herein and the Certificate shall
have been cancelled in accordance with the Act. Notwithstanding the dissolution of the Company, prior to
the termination of the existence of the Company, as set forth above, the business of the Company and the
affairs of the Members and the Managers, as such, shall continue to be governed by this Agreement. The
remaining Managers or, if there be none, a liquidator appointed by all of the Class A Members and all of
the Class B Members (the Manager or such appointed liquidator, the "Liquidator"), shall liquidate the
assets of the Company, apply and distribute the proceeds thereofas contemplated by this Agreement and
cause the cancellation of the Certificate.

9.03  Distributions Upon Liquidation.

(a) Upon dissolution of the Company, the Liquidator shall satisfy liabilities owing to
creditors (other than liabilities owing to Members in respect of Capital Contributions that
are structured as debt) whether by payment or the making of reasonable provision for
payment thereof (including creating such reserves as may be required by non-waivable
provisions of the Act or as the Liquidator otherwise deems reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Company). Said reserves may be
paid over by the Liquidator to a bank, to be held in escrow for the purpose of complying
with any such provisions of the Act or paying any such contingent liabilities or
obligations, and, at the expiration of such period as may be required by non-waivable
provisions of the Act or as the Liquidator may deem advisable, such reserves shall be
distributed to the Members or their assigns in the manner set forth in Section 9.03(b).

(b) After paying such liabilities and providing for such reserves, the Liquidator shall cause
the remaining net assets of the Company to be distributed in accordance with Section
4.01.

(c) In the event that any part of the Company's net assets consists of notes or accounts
receivable or other noncash assets, the Liquidator may take whatever steps it deems
appropriate to convert such assets into cash or into any other form which would facilitate
the distribution thereof If any assets of the Company are to be distributed in kind, such
assets shall be distributed on the basis of their fair market value, as determined in good
faith by the Liquidator, net of any liabilities.
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(d) To the extent reasonably practicable, any liquidating distribution pursuant to this Section
9.03, other than distributions with respect to any reserves, shall be made no later than the
later of (a) the end of the taxable year during which such liquidation occurs and (b) 90
days after the date of such liquidation.

(e) The Members shall look solely to the Company's assets for the return of their Capital
Contributions, and if the assets of the Company remaining after payment of or reasonable
provision for the payment of all liabilities of the Company to the Members are
insufficient to return such capital contributions, the Members shall have no recourse
against the Company or any other Member.

ARTICLE X
MISCELLANEOUS

10.01 Notices. Any and all notices, requests, elections, consents or demands permitted or
required to be made under this Agreement shall be given in writing, signed as required, and shall be
delivered personally, or sent by registered or certified mail, or by overnight mail, Federal Express or other
similar commercial overnight courier, or by electronic mail, and shall be effective (a) on the third day
after being sent by registered or certified mail, return receipt requested, postage prepaid, (b) on the first
business day after being sent by electronic mail, or by express mail, receipt confirmed telecopy or
reputable commercial overnight delivery service providing a receipt for delivery, (c) on the date of actual
hand delivery, (d) upon receipt of a confirmed transmission, if sent by facsimile transmission or (€) on the
date of actual delivery if sent by any other method, in each case to the parties at the following addresses
or to other such addresses as may be furnished in writing by one party to the others:

If to the Company or to the Class A Member:

Northern Farms LLC
c/o Evan C. Coleman
PO Box 718

Camden, Maine 04843

If to the Class B Member:

GRACE LLC

c/o Mark Boswell

5731 Firestone CT
Sarasota, Florida 34238
m.boswell@mdgsinc.com

Any party may, by written notice to the other parties, change the address or telecopy number to which
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notices to such party are to be delivered or mailed or sent by facsimile transmission.

10.02 Word Meanings; References. The words such as "herein," "hereinafter," "hereof," and
"hereunder” refer to this Agreement as a whole and not merely to a subdivision in which such words
appear unless the context otherwise requires. The words "include," "i

includes" and "including" shall be
deemed to be followed by the phrase "without limitation." The word "will" shall be construed to have the
same meaning and effect as the word "shall." The singular shall include the plural and the masculine
gender shall include the feminine and neuter, and vice versa, unless the context otherwise requires. Any
definition of or reference to any agreement, instrument or other document here in shall be construed as
referring to such agreement, instrument or other document as, from time to time, amended, supplemented,
restated or otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth therein). Any reference here in to any entity shall be construed to include such
entity's successors and assigns.

10.03 Binding Provisions. Subject to the restrictions on Transfers set forth herein, the covenants
and agreements contained herein shall be binding upon, and inure to the benefit of, the parties hereto,
their respective successors, successors-in-title, heirs and assigns, and each and every successor-in-interest
to any Member or Manager, whether such successor acquires such interest by way of gift, purchase,
foreclosure, or by any other method, shall hold such interest subject to all of the terms and provisions of
this Agreement.

10.04 Applicable Law; Consent to Jurisdiction. This Agreement and the rights and obligations
of the parties hereunder shall be governed by and interpreted, construed and enforced in accordance with
the laws of the State of Maine, notwithstanding any rules regarding choice of law to the contrary. Each of
the parties hereto hereby agrees that service of process in any proceeding may be effected by mailing a
copy thereof by registered or certified mail or by overnight courier service, postage prepaid, to, if to the
Company, its principal place of business, and, if to a Member or Manager, the last address of record on
the Company's books, or as such other address as shall be designated by such party in a written notice to
the other parties hereto. Nothing in this Agreement will affect the right of the parties hereto to serve
process in any other manner permitted by law. Service of process in the manner specified in the preceding
sentence shall be deemed in every respect effective service of process upon the parties hereto, and the
parties hereto hereby irrevocably consent to the non-exclusive jurisdiction in the state and Federal courts
located in Cumberland County, Maine, and any appellate court there from, in any such action and to the
laying of venue in such courts. The parties here to hereby irrevocably waive any objection to the laying of
the venue of any such suit, action or proceeding brought in the aforesaid courts and hereby irrevocably
waive any claim that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum. Each of the parties hereto irrevocably waives, to the fullest extent permitted by
applicable law, with respect to itself and its property (irrespective of their use or intended use), all
immunity on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any
court, (iii) reliefby way of injunction, order for specific performance or for recovery of property, (iv)
attachment of its assets (whether before or after judgment) and (v) execution or enforcement of any
judgment to which it or its revenues or assets might otherwise be entitled in any proceedings in the courts
of any jurisdiction and irrevocably agrees, to the fullest extent permitted by applicable law, that it will not
claim any such immunity in any proceedings. EACH OF THE PARTIES HERETO HEREBY WAIVES,
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TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT THAT IT MAY
HAVE TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

10.05 Counterparts; Facsimile Signatures. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which together shall constitute
one and the same document. Each party to this Agreement may execute and deliver this Agreement by an
executed signature page transmitted by facsimile, provided that such party promptly thereafter delivers an
originally executed signature page. Any failure to deliver such an originally executed signature page after
delivering an executed signature page by facsimile, however, shall not affect the validity, legality or
enforceability of this Agreement.

10.06 Separability of Provisions. Each provision of this Agreement shall be considered
separable. To the extent that any provision of this Agreement is prohibited or ineffective under the Act or
other applicable law, this Agreement shall be considered amended to the minimum extent possible in
order to make the Agreement effective under the Act or such other applicable law (and, if the Act or such
other applicable law is subsequently amended or interpreted in such manner as to make effective any
provision of this Agreement that was formerly rendered invalid, such provision shall automatically be
considered to be valid from the effective date of such amendment or interpretation).

10.07 Section Titles. Article and Section titles are included here in for descriptive purposes only
and shall not control or alter the meaning of this Agreement as set forth in the text.

10.08 Amendments. Except as otherwise specifically provided in this Agreement, this
Agreement may be amended or modified only:

(a) By a writing, executed by all of the Class A Members and all of the Class B Members; provided
that no such amendment shall increase the liability of, or increase the obligations of, or
disproportionately adversely affect the interest of, any Member, without the specific approval of
such Member.

(b) By the Board to modify appropriate provisions of this Agreement if the Company is advised at
any time by its legal counsel that the allocations of Net Profits and Net Losses and similar items
provided for in Article V hereof are unlikely to be respected for federal income tax purposes. In
making any such amendment, the Board shall use its reasonable best efforts to effect as little
change in the economic and tax arrangements among the Members as it shall determine to be
necessary to provide for allocations of Net Profits and Net Losses and similar items to the
Members which it believes will be respected for federal income tax purposes.

(c) By the Board (i) to reflect the withdrawal of a Defaulting Member in accordance with Section
2.07, (ii) to implement the provisions of Article VIII hereof, (iii) to cure any ambiguity or correct
or supplement any provisions here in contained which may be incomplete or inconsistent with
any other provision herein contained, or (iv) to correct any typographical errors contained here in.
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No amendment or repeal of Section 6.10 or Section 6.11 shall affect or diminish in any way the rights of
any Indemnified Person to exculpation or indemnification under the provisions of Section 6.10 and
Section 6.11, respectively, with respect to any action, suit, proceeding or investigation arising out of or
relating to any actions, transactions or facts occurring prior to the final adoption of such amendment or
repeal.

10.09 Third Party Beneficiaries. The provisions of this Agreement, including Article I11, are not
intended to be for the benefit of any creditor or other person to whom any debits, liabilities or obligations
are owed by (or who otherwise has any claim against) the Company or any of the Members or the
Manager. Moreover, notwithstanding anything contained in this Agreement (but subject to the
immediately following sentence), no such creditor or other person shall obtain any rights under this
Agreement or shall, by reason of this Agreement, make any claim in respect of any debt, liability or
obligation (or otherwise) against the Company or any Member or Manager. Notwithstanding the
foregoing, each Indemnified Person that is not a party to this Agreement shall be deemed to be an express
third party beneficiary of this Agreement for all purposes relating to such person's indemnification and
exculpation rights hereunder.

10.10 Entire Agreement. This Agreement embodies the entire agreement and understanding
between the parties hereto with respect to the subject matter hereof and supersedes all prior agreements
and understandings relating to such subject matter. The Members and Managers hereby agree that each
Member and each Manager shall be entitled to rely on the provisions of this Agreement, and no Member
or Manager shall be liable to the Company or any other Member or Manager for any action or refusal to
act taken in good faith reliance on the terms of this Agreement.

10.11  Waiver of Partition. Each Member agrees that irreparable damage would be done to the
Company if any Member brought an action in court to partition the Company or any of its assets.
Accordingly, each Member agrees that he, she or it shall not, either directly or indirectly, take any action
to require partition or appraisal of the Company or of any of the assets or properties of the Company, and
notwithstanding any provisions of this Agreement to the contrary, each Member (and his, her or its
successors and assigns) accepts the provisions of the Agreement as his, her or its sole entitlement on
termination, dissolution and/or liquidation of the Company and hereby irrevocably waives any and all
right to file a complaint, institute or maintain any action or proceeding at law or in equity for partition or
to compel any sale or other liquidation with respect to his, her or its Membership Interest, in or with
respect to, any assets or properties of the Company.

10.12 No Waiver. The failure of any Member or of the Manager to insist upon strict
performance of a covenant hereunder or of any obligation hereunder, irrespective of the length of time for
which such failure continues, shall not be a waiver of such Member's or of the Manager's right, as the case
may be, to demand strict compliance in the future. No consent or waiver, express or implied, to or of any
breach or default in the performance of any obligation hereunder, shall constitute a consent or waiver to
or of any other breach or default in the performance of the same or any other obligation hereunder.

10.13  Effectiveness. This Agreement shall be effective as of the effective date first set forth
above.
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10.14 Power of Attorney. By signing this Agreement, each Member designates and appoints
each person from time to time serving as a Manager as its true and lawful attorney, in its name, place, and
stead to make, execute, sign, acknowledge, swear to, deliver, record and file the Certificate and any
amendment thereto and such other instruments, documents, or certificates that may from time to time be
required of the Company by the laws of the United States of America, the laws of the state of the
Company's formation, or any other state in which the Company shall do business in order to qualify or
otherwise enable the Company to do business in such jurisdictions. Each such attorney is hereby granted
any authority on behalf of the Members to execute any amendment to this Agreement on behalf of the
Members (i) if such amendment has been consented to pursuant to Section 10.08 or otherwise as
permitted in this Agreement and (ii) that effects a Transfer of any Membership Interest which complies
with Article VIII of this Agreement. This power of attorney granted by each Member shall expire as to
such Member immediately after the amendment of the Company's records to reflect the complete
withdrawal of such Member as a Member of the Company. It is expressly intended by each Member that
the power of attorney granted hereby: is coupled with an interest; shall be irrevocable and shall not be
affected by the subsequent disability or incapacity of such Member; shall survive an assignment by a
Member of all or any portion of his, her or its interest in the Company, except that where the assignee has
been admitted as a substitute Member with respect to a Member's entire interest in the Company, this
special power of attorney shall survive such assignment only for the purpose of enabling the Manager to
execute, acknowledge and file any instrument necessary to effect such substitution; and may be exercised
by Managers by a facsimile signature or by executing any instrument with a single signature as attorney-
in-fact for all Members.

10.15 Expenses. The Company agrees to pay, and save the Members harmless against liability
for the payment of (a) the fees and expenses (including without limitation, reasonable attorneys' fees) of
the Members arising in connection with the negotiation, execution and consummation of this Agreement
and the transactions contemplated hereby, and (b) the fees and expenses (including without limitation,
reasonable attorneys' fees) incurred with respect to any amendments or waivers requested by the
Company (whether or not the same become effective) under or in respect of this Agreement and the
transactions contemplated hereby.

10.16 Publicity. No advertisement, press release or other publicity concerning this Agreement
or the transactions contemplated by this Agreement will be made or disseminated without the consent of
the Members.

10.17 Survival. The covenants contained in this Agreement that, by their terms, require their
performance after the expiration or termination of this Agreement shall be enforceable notwithstanding
the expiration or other termination of this Agreement.

10.18 Further Assurance. Each party here to shall execute and deliver all such other and
additional instruments and documents and do all such other acts and things as may be necessary to

effectuate the terms of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties here to have signed this Agreement as of the date first
above written.

NORTHERN FARMS LLC
CLASS A MEMBER:

S—8A75RFF35217466
Evan Coleman

TOWN OF ORRINGTON
CLASS A MEMBER

DocuSigned by:

Um'sf'opkw ) Batkman.

AECTCOIBCOD14E]
Chris Backman

CLASS B MEMBER:
GRACE, LLC

DocuSigned by:

Mart Boswdl

420

Mark Boswell — Duly Authorized
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Each of the undersigned is signing this Agreement as of the date first written above for the limited
purpose of acknowledging that he is a Manager of the Company.

EoocuSigned by‘:%
B8A75BEF35217466

Evan Coleman
Class A Manager

DocuSigned by:

Mart Poswell

A3FB6CE520359420

Mark Boswell
Class B Manager
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SCHEDULE A

NAMES, BUSINESS ADDRESSES, CAPITAL CONTRIBUTIONS, PERCENTAGE INTERESTS

=

os

(36

well as any real estate or equipment
conveyed as part of the November 10,
2023 foreclosure auction.

OF THE MEMBERS
Name and Address Capital Contribution Percentage Interest
CLASS A MEMBERS
$100,000 or funds needed for the
transfer of waste disposal agreements,
L Northern Farms LLC and FERC / Utility interconnection
-PO Box 718 agreements. o
—€amden, Maine 04843 60.5%
Additional $2,000,000 of Capital as
approved by Members & Class A &
Class B Managers.
Substation Assets (to be further defined)
Conversion of $2,000,000 of Capital and
Back Taxes to a First Mortgage
(attached as Addendum A) on the
Town of Orrington gi::::ty G 2131 l.l:] c(iaustnal Y i
I Municipal Way gton, Maine. 20%
T $500,000 of Additional Capital for the
general operation and improvement of
the facility.
Guarantee on Versant Power Account
up to $75,000.
CLASS B MEMBER
Assets and Real Estate of the former
GRACE LLC Penobscot Energy Recovery Facility
5731 Firestone CT (“PERC”) owned by C&M Faith
Sarasota, Florida 34238 Holdings (a wholly owned subsidiary of
GRACE) as outlined in Addendum B as 19.5%
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SCHEDULE B
MANAGERS
Class A Manager: Evan C. Coleman
Class B Manager: Mark Boswell

{(EP-02744577-v7) B-1
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ANNEX 1

Description of Project

Rehabilitation, optimization, restart, and long-term operation of the waste to energy facilities located at 29
Industrial Way — Orrington, Maine 04474.
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Addendum A

Mortgage Agreement — Town of Orrington
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Addendum B
Schedule of Assets — Former PERC Facility

The former PERC Facility sits on 43.87 acres and consists of a 12-building industrial complex containing
approximately 188,936 square feet. The facility operated as a 25.30-megawatt power plant using
municipal solid waste as its primary fuel source.

Complex Square Footage Breakdown:

Building 1 - Main Admin Building 2,852+/-SF

Building 2 - Tipping Floor, Process, G&G Load Out, Reclaim 137,828+/-SF os
Building 3 - Pole Barn 5,201+/-SF l MpB
Building 4 - Power House 19,883+/-SF

Building 5 - Cooling Tower 4,076+/-SF

Building 6 - Maintenance/Spare Parts 7,245+/-SF

Building 7 - Rolling Stock Maintenance 3,497 +/-SF

Building 8 - Ash Load Out 3,077+/-SF

Building 9 - Bag House 3,481+/-SF

Building 10 - Lime Preparation Building 1,051+/-SF

Building 11 - Spare Transformer/Building 556+/-SF

Building 12 - Scale House 189+/-SF

TOTAL - 188,936+/-SF

Boiler System comprised of (2) Boiler Screw System w/Feeders, (2) Fuel Distribution Chutes, (2) Riley
Traveling Grate Stokers; (2) Boilers with refractory walls, Super heaters w/Tubes, Generation Bank w/
Feeder Tubes, Air Heater Tubes, Steam Drum , (3) Feed water Pumps, (1) Diesel Pump, Auxiliary Burners,
(3) Heat Exchangers and Fans powered by a dedicated Motor Control Center. Note: A five-story structure
was formed and erected around Boiler.

Condenser to transfer gases to GE Steam Turbine-Generator Unit configured with a 23,300 Kw (24Mw),
15 Stages, Steam Generator (Turbine Number 198039), 3600 RPM, 650 PSIG, 750 Degree with Exhaust
Pressure of 2.0" HGA with Mark IIIE Electrohydraulic Controls; and a Air Cooled-Steam, 30,000 KVA
Generator (Generator Number 316X682) and Farr 10x20x2 Air Filter . Unit powered by dedicated GE Motor
Control Center. Originally installed in 1986 and (reportedly last overhauled in 2013). Foundation is designed
for turbine and for facility. Unit currently subject to overhaul and total turbine rewind.

Pollution Control Equipment comprised of Spray Dryer Absorber, Rotary Atomizer and Baghouse with all
Dedicated Duct Work and Motor Control Centers

Integrated Fire Suppression System installed throughout PERC including but not limited to sensors,
diesel firewater pumps, valves, (10) Rizor Control Processors Firetrol Circuit Breakers and piping. Reportedly
upgrade in 200S.

Flyash Handling/Processing System including but not limited to a ash conditioners, pug mill and scraper
conveyors

Surveillance and Monitoring Control Equipment comprised of (39) Cameras placed throughout the
facility, (4) Sony 52" HD Monitors, (4) Dell Monitors, (4) Dell Servers, Bailey Process Controllers, and (3)
Video/DVR Servers
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Cooling Tower comprised of integrated components including but not limited to drive shafts, fans, nozzles,
vacuums, water level, instrumentation and piping. Design for facility.

Water Treatment/Reverse Osmosis System comprised of an O'Brien Reverse Osmosis Pump, Hach
5500SC SiO2 Silica Analyzer, Nova Electric Rectifier and Piping

(2) GE 3-Phase, 60 Hz 13,800- 4,000 Auxiliary Step Down Transformers (160147) GE 3-Phase

(1) 13,800-115,000 Volt Primary Transformer and (1) 13,800-115,000 Volt Primary Transformer (Back
Up Unit never been installed)

(2) Ingersoli-Rand 150 HP, 825 CFM Air Compressors; Model SSR XFE150-2S (SNs: FF2692U5159,
FF2912U07064)

T-MOBILE TOWER LEASE

Service and Fire Water Storage Tank

2016 Caterpillar Wheel Loader w/ Craig High Tip Bucket

2011 Caterpillar Wheel Loader w/ Craig High Tip Bucket 0s
2011 Caterpillar Wheel Loader w/ Craig High Tip Bucket @
2004 Caterpillar Wheel Loader w/ Craig High Tip Bucket

2002 Prentice Loader mtd on Concrete Elevated Pad

2003 Prentice Loader mtd on Concrete Elevated Pad

2005 Caterpillar Excavator w/ Grapple

2012 Caterpillar Skid Steer Loader

CND Ottawa Yard Tractor

2010 Ottawa Yard Tractor

2008 Dodge Pick Up Truck

2008 Dodge Cab/Chassis mtd with 10' Flatbed Body

Fischer Salt Spreader (mtd on Flatbed of (CC3500) and Fischer 9' Plow

60' Avery Truck Scale (Inbound Lane)

70" Thurman Truck Scale (Outbound Lane)

2013 Toyota 6,000 Ib. Forklift; Enclosed Cab, Triple Stage; 87"/187"; Side shift, 48" Forks

Machine Shop Tools including but not limited to Lagun Vertical Milling Machine, Turnmaster Cylindrical Lathe,
Drill Presses, Vises, Lift, Welders, Drill Presses, Vises, Cabinets and Work Benches

Manitou Telehandler



