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REDEMPTION AGREEMENT

THIS REDEMPTION AGREEMENT (this “Agreement”), made this 30 day of April,
2024 (the “Effective Date”), is by and among Eagle Point Energy Center, LLC, a Maine limited
liability company (together with its permitted successors and assigns, the “Company”), having a
business address of 29 Industrial Way, Orrington, Maine 04474, Garbage Recycling & Clean
Energy LLC, a Maine limited liability company (together with its permitted successors and
assigns, the “Withdrawing Member” or “GRACE”), having a mailing address of 5731 Firestone
CT, Sarasota, Florida 34238, Northern Farms LLC, LLC, a Maine limited liability company
(together with its permitted successors and assigns, the “Northern Farms”), having a mailing
address of P.O. Box 718, Camden, Maine 04843, and Town of Orrington, a Maine municipal
corporation (together with its permitted successors and assigns, the “Town”), having a mailing
address of One Municipal Way, Orrington, Maine 04474. Each of GRACE, Northern Farms, and
the Town are individually referred to herein as a “Member” and collectively as the “Members”.

RECITALS

WHEREAS, the Members are parties to that certain Limited Liability Company
Agreement of the Company dated February 17, 2024 (the “Limited Liability Company
Agreement”), pursuant to which each Member was admitted to the Company as a Member; and

WHEREAS, the Withdrawing Member desires that Northern Farms and the Town (the
“Remaining Members”) and the Company acquire or cause the redemption of all of the
Membership Interests (as defined below) in the Company owned by the Withdrawing Member;
and

WHEREAS, the Members desire to cause the Company to redeem on the Effective Date
all of the Membership Interests in the Company owned by the Withdrawing Member; and

WHEREAS, effective upon the withdrawal of Withdrawing Member, Mark Boswell
(“Boswell”) will be removed as Class B Manager of the Company in accordance with Section 6.01
of the Limited Liability Company Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto, intending to be legally bound, hereby agree as follows:

1. Construction; Defined Terms. All capitalized terms used but not otherwise
defined in this Agreement shall have the meanings given to them in the Limited Liability Company
Agreement. The definitions set forth in ARTICLE I (Definitions) of the Limited Liability
Company Agreement are incorporated by reference into this Agreement. The recitals set forth
above are incorporated herein and form an integral part of this Agreement. All Exhibits and
Annexes attached hereto form an integral part hereof. This Agreement shall be construed without
regard to any presumption or rule requiring construction or interpretation against the party drafting
an instrument or causing any instrument to be drafted.



2. Redemption of Interests; Consideration.

(@) Notwithstanding the express terms of the Limited Liability Agreement, on
the Closing Date (as defined below), the Company shall redeem, and the Withdrawing Member
shall assign and transfer, to the Company all of the Withdrawing Member’s right, title and
interest in and to all of the Membership Interests in the Company owned by the Withdrawing

Member (the “Redeemed Interests”) for and in consideration of the Withdrawing Member’s
receipt of the

REDACTED

3. Removal of Class B Manager.

(@  This Agreement shall constitute written notice from GRACE, in accordance
with Section 6.01(a)(v) of the Limited Liability Company Agreement, of the removal of Boswell
as the Class B Manager of the Company. Such removal is effective as of the Closing Date.

(b)  Asofthe Closing Date, Boswell shall surrender, deliver and turn over to the
Company all books and records pertaining to the business and affalrs of the Company which are
maintained by Boswell or its designee.

4. Closing; Closing Mechanics.

(a) Subject to the terms and conditions of this Agreement, the redemption of
the Redeemed Interests contemplated hereby shall take place at a closing (the “Closing”) to be
held no later than May 17, 2024, or two (2) Business Days after the last of the conditions to Closing
set forth in Paragraph 5 have been satisfied or waived (other than conditions which, by their
nature, are to be satisfied on the Closing Date) by the Remaining Members or at such other time
or on such other date or at such other place as Members may mutually agree upon in writing (the
day on which the Closing takes place being the “Closing Date’).



(b)  On the Closing Date, the Withdrawing Member will deliver (i) the Interest
Power to the Remaining Members duly executed by the Withdrawing Member; and (ii) such other
documents or instruments as the Remaining Members shall reasonably request and are reasonably
necessary to consummate the transactions contemplated by this Agreement. On the Closing Date,
the Company will deliver the Redemption Price to the Withdrawing Member as provided in
Paragraph 2(b).

5. Conditions to Closing. The obligations of each party to consummate the
transactions contemplated by this Agreement is subject to:

(@ no legal or administrative action of any kind having been commenced
against the Company or any Member that would prevent the Company’s redemption of the
Redeemed Interest;

(b) no injunction or restraining order shall have been issued by any
Governmental Authority, and be in effect, which restrains or prohibits any transaction
contemplated by this Agreement;

(c) the Company shall have received at or prior to Closing the documents and
deliverables set forth in Paragraph 4(b);

(d)  the representations and warranties of the parties shall be true in all material
respects on and as of the Closing Date as though such representations and warranties were made
on and as of such date (even though they purport to have been given on a date prior to the Closing
Date), except for any changes permitted by the terms hereof or consented to in writing by the other

party; and

(e) the parties shall have performed and complied with all terms, conditions,
covenants, obligations, agreements and restrictions required by this Agreement to be performed or
complied with by each of them prior to or at the Closing Date.

6. Representations and Warranties of the Company. The Company represents and
warrants that as of the Effective Date and as of the Closing Date:

(@ The Company has the limited liability company power and authority to
execute and deliver this Agreement and to perform its obligations under this Agreement. The
execution, delivery and performance of this Agreement have been duly authorized by all necessary
limited liability company action of the Company. This Agreement has been duly executed and
delivered, constitutes the valid and binding obligation of the Company and is enforceable against
the Company in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency or other laws relating to or affecting creditors’ rights generally and by
general equitable principles (regardless of whether such enforceability is considered in a
proceeding or action in equity or at law).

(b)  The Company does not need to give any notice to, make any filing with, or
obtain any authorization, consent or approval of any Governmental Agency or any other Person in
order to consummate its respective obligations with respect to the transaction contemplated by this
Agreement.
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(c) The execution, delivery and performance of this Agreement will not conflict
with or, with or without notice or the lapse of time, result in any default or in any material
modification of the terms of any material contract, agreement, obligation or commitment of or
applicable to the Company. The execution, delivery and performance of this Agreement and the
other instruments required to be executed hereby will not violate any judgment, decree or order
applicable to the Company or any Subsidiary, or, to the best of the Company’s knowledge, statute,
rule or regulation of any federal, state or local government or agency having jurisdiction over the
Company or any Subsidiary or any of their respective properties or assets.

7. Representations and Warranties of the Members. The Members, severally and
not jointly, each represent and warrant that as of the Effective Date and as of the Closing Date:

(a Such Member has the corporate power and authority to execute and deliver
this Agreement and to perform its obligations under this Agreement. The execution, delivery and
performance of this Agreement have been duly authorized by all necessary corporate action of
such Member. This Agreement has been duly executed and delivered, constitutes the valid and
binding obligation of such Member and is enforceable against such Member in accordance with
its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency or other
laws relating to or affecting creditors’ rights generally and by general equitable principles
(regardless of whether such enforceability is considered in a proceeding or action in equity or at
law).

(b) Such Member does not need to give any notice to, make any filing with, or
obtain any authorization, consent or approval of any Governmental Agency or any other Person in
order to consummate its obligations with respect to the transaction contemplated by this
Agreement.

(c) The execution, delivery and performance of this Agreement will not conflict
with or, with or without notice or the lapse of time, result in any default or in any material
modification of the terms of any material contract, agreement, obligation or commitment of or
applicable to such Member. The execution, delivery and performance of this Agreement and the
other instruments required to be executed hereby will not violate any judgment, decree or order
applicable to such Member or, to such Member’s knowledge, any Law of any Governmental
Agency having jurisdiction over such Member or any of their respective properties or assets.

8. Specific Representations, Warranties and Undertakings of the Withdrawing
Member. The Withdrawing Member represents and warrants that as of the Effective Date and as
of the Closing Date, (i) the Withdrawing Member is the sole record and beneficial owner of the
Redeemed Interests, (ii) the Redeemed Interests are free and clear of any liens or restrictions on
transfer, taxes, security interests, options, warrants, purchase rights, contracts, commitments,
equities, claims and demands originating by or thorough the Withdrawing Member, other than as
may be set forth in the Limited Liability Company Agreement and (iii) the Withdrawing Member
is not a party to any option, warrant, purchase right, or other contract or commitment that could
require the Withdrawing Member to sell, transfer or otherwise dispose of the Redeemed Interests.

9. Waivers; Withdrawal.



(a) Any and all applicable provisions of the Limited Liability Company
Agreement that may prohibit or restrict the transactions contemplated hereby, or otherwise provide
any Person with a right or interest in and to the Redeemed Interests, are hereby waived and
amended by the Members to the extent necessary to allow completion of the transactions
contemplated hereby.

(b)  On the Effective Date, the Withdrawing Member withdraws and resigns as
a member of the Company, and the Company accepts such withdrawal, and, as a result, the
Company shall not have any future obligations with respect to the Withdrawing Member of any
nature or type, and the Withdrawing Member shall have no further rights with respect to the
Company, including any rights to allocations of Profits or Losses or deduction or distributions of
cash or other property by or from the Company.

10.  Confidentiality and Non-Disparagement Covenants.

(a) Confidentiality. The parties agree to keep the terms of this Agreement
confidential and not to disclose the terms except to legal or financial/accounting professionals or
as required by any court order. The Withdrawing Member agrees to keep all non-public
information regarding the Company’s business confidential and to not disclose the same to any
person or party except as may be required by any court order.

(b)  Non-Disparagement. The Withdrawing Member and Boswell each agree
that it will not make any disparaging or harmful statements, whether written, spoken, online or in
any other context or format, regarding the Company, its business or products, or the Remaining
Members or managers of the Company nor will Withdrawing Member or Boswell encourage any
customer, supplier or other business partner of the Company to stop doing business with the
Company or reduce the level of business such party conducts with the Company. The Company,
on behalf of itself and the Remaining Members, agrees that it and they will not make any
disparaging or harmful statements, whether written, spoken, online or in any other context or
format, regarding the Withdrawing Member or Boswell.

11.  Release. The Withdrawing Member hereby releases the Company and the
Remaining Members from any and all liabilities or obligations that may be owed to the
Withdrawing Member as of the Closing Date (other than the Redemption Price) and waives the
right to any profit, income, undistributed earnings, inventory, raw materials or personal property
of the Company, whether arising before or after the Closing Date, and acknowledges that the
Redemption Price is paid, in part, as a satisfaction of all financial or other obligations the Company
may owe to the Withdrawing Member as of the Closing Date.

12. Miscellaneous.

(@ Entire Agreement. This Agreement and the exhibits and schedules hereto
constitute the entire agreement among the parties and supersede any prior understandings,
agreements or representations by or among the parties, written or oral, to the extent they related in
any way to the subject matter hereof.
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(b)  Further Assurances. If at any time after the Closing Date, any further action
is necessary to carry out the purposes of this Agreement, each of the parties will take such further
action (including the execution and delivery of such further instruments and documents) as the
other party reasonably may request.

() Notices. All notices, requests, demands, claims, and other communications
hereunder shall be in writing. Any notice, request, demand, claim, or other communication
hereunder shall be deemed duly given if (and then three (3) Business Days after) it is sent by
registered or certified mail, return receipt requested, postage prepaid, and addressed to the intended
recipient at the address set forth at the beginning of this Agreement. Any party may send any
notice, request, demand, claim, or other communication hereunder to the intended recipient at the
address set forth above using any other means (including personal delivery, expedited courier,
messenger service, telecopy, telex, ordinary mail, or electronic mail), but no such notice, request,
demand, claim, or other communication shall be deemed to have been duly given unless and until
it actually is received by the intended recipient. Any party may change the address to which
notices, requests, demands, claims, and other communications hereunder are to be delivered by
giving the other parties notice in the manner herein set forth.

(d)  Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Maine without giving effect to any choice or
conflict of law provisions which direct the application of laws of a different state.

()  Mediation. All disputes or claims arising out of or relating to this
Agreement (other than requests for injunctive relief) shall be submitted to mediation in accordance
with generally accepted mediation practices. The parties are bound to mediate in good faith and to
each pay half of the mediation fees. If a party fails to submit a dispute or claim to mediation prior
to initiating litigation (other than requests for injunctive relief), then that party will be liable for
the other party’s legal fees in any subsequent litigation regarding that same matter in which the
party who failed to first submit the dispute or claim to mediation loses in that subsequent litigation.
This clause shall survive the closing.

® Advice from Independent Legal Counsel; Voluntary Agreement. The parties

each represent and warrant that (i) each of them is represented by legal and tax counsel of its
choice, (ii) each of them has consulted with such counsel regarding this Agreement, (iii) each of
them is fully aware of the meaning and the tax and other consequences of the provisions contained
herein, (iv) except as set forth in this Agreement, each of them has not relied in any way on any
representation or other statement made by any other party or its legal or tax counsel or by any other
Person and (v) each of them has entered into this Agreement voluntarily and without coercion or
duress of any kind.

(g)  Severability. If any provision of this Agreement is held by final judgment
of a court of competent jurisdiction to be invalid, illegal or unenforceable, such invalid, illegal or
unenforceable provision shall be severed from the remainder of this Agreement, and the remainder
of this Agreement shall be enforced. In addition, the invalid, illegal or unenforceable provision
shall be deemed to be automatically modified, and, as so modified, to be included in this
Agreement, such modification being made to the minimum extent necessary to render the
provision valid, legal and enforceable. Notwithstanding the foregoing, if the severed or modified



provision concerns all or a portion of the essential consideration to be delivered under this
Agreement by one party to the other, the remaining provisions of this Agreement shall also be
modified to the extent necessary to equitably adjust the parties’ respective rights and obligations
hereunder.

(h) Successors, Assigns and Amendments. This Agreement is binding on the
parties hereto and their respective successors, assigns, and legal representatives. No party may
assign this Agreement without the prior written consent of the other parties. No provision of this
Agreement may be amended or modified except by an instrument in writing executed by each of
the parties.

1) No Third-Party Beneficiaries. None of the provisions contained in this
Agreement are intended by the parties, nor shall they be deemed, to confer any benefit on any
person that is not a party to this Agreement.

()] Counterparts. This Agreement may be executed in any number of
counterparts (whether original, electronic, portable document format or otherwise), each of which
shall be deemed to be an original as against any party whose signature appears thereon, and all of
which shall together constitute one and the same instrument. If executed in multiple counterparts,
this Agreement shall become binding when any counterpart or counterparts, individually or taken
together, bear the signatures of all of the parties. The Members agree that the electronic signature
of a Member shall be as valid as an original signature of such party, shall be effective to bind such
Member, and that any electronically signed document (including this Agreement) shall be deemed
(a) to be “written” or “in writing,” (b) to have been signed and (c) to constitute a record established
and maintained in the ordinary course of business and an original written record when printed from
electronic files. Such paper copies or “printouts,” if introduced as evidence in any judicial, arbitral,
mediation or administrative proceeding, will be admissible as between the parties to the same
extent and under the same conditions as other original business records created and maintained in
documentary form, and neither party shall contest the admissibility of true and accurate copies of
electronically signed documents on the basis of the best evidence rule or as not satisfying the
business records exception to the hearsay rule.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQOF, the parties have executed this Agreement as of the date first
written above.

COMPANY:

EAGLE POINT ENERGY CENTER, LLC, a
Maine limited liability company

(Lo

BY‘ e EAGGA1CR24RTAIA
Evan C. Coleman, Class A Manager

WITHDRAWING MEMBER:

GARBAGE RECYCLING & CLEAN ENERGY
LLC, a Maine limited liability company

BY: C&M FAITH HOLDINGS LLC, a Florida
limited liability company, its Sole Member

DocuSigned by:

Mart: Boswl

By: A3FBCES20359420

Mark Boswell, Manager

DocuSigned by:

| O~ S

y. 2A6FD764D94F437...
Cristina Schultz, Member

DocuSigned by:

Bill Kickardson.

By: Q29F3F7AB05343F

Charles W. Richardson
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REMAINING MEMBERS:

NORTHERN FARMS, LLC, a Maine limited
liability company

DocuSigned by:

By: %‘/@/

EASGS1CRB2467438.

Evan C. Coleman, Manager

TOWN OF ORRINGTON, a Maine municipal
corporation

. [Ums ) Backman.
By:

CFE1AQ02598014F9Q

Chris Backman, Town Manager

[SIGNATURES CONTINUE ON NEXT PAGE]
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MANAGER:

Solely for purposes of agreeing to resign as Class B
Manager and signing onto Paragraph 10 of this
Agreement:

DocuSigned by:

Mart: Boswell

A3F6CES520358420...

Mark Boswell

Redemption Agreement Signature Page



Exhibit A
Interest Power

MEMBERSHIP INTEREST POWER

FOR VALUE RECEIVED, the undersigned hereby assigns and transfers unto EAGLE
POINT ENERGY CENTER, LLC, a Maine limited liability company (the “Company”), one
hundred percent (100%) of the Membership Interests of the Company, owned by the undersigned,
which represents the undersigned’s entire ownership or equity interest in the Company.

DATED: April 30, 2024.

GARBAGE RECYCLING & CLEAN ENERGY
LLC, a Maine limited liability company

BY: C&M FAITH HOLDINGS LLC, a Florida
limited liability company, its Sole Member

DocuSigned by:

| Mark Boswell

y: A3F6CES520359420

Mark Boswell, Manager

DocuSigned by:

CAN SN

By: 2AREN7EAN04EA3T
Cristina Schultz, Member

DocuSigned by:

Bill Kiceardson
y: 929F3E7A805343F ..

Charles W. Richardson




Exhibit B
Withdrawing Member Wire Instructions

[See attached]



