WASTE DISPOSAL AGREEMENT
between
EAGLE POINT ENERGY CENTER LLC
and

TOWN OF ORRINGTON

Dated: May 14, 2024



This Agreement is entered into in the State of Maine by and between Town of Orrington,

Maine, a municipal corporation hereinafter called "MUNICIPALITY," and Eagle Point Energy
Center LLC, hereinafter called "COMPANY";

WHEREAS, State law requires each municipality to provide for disposal facilities for

domestic and commercial non-hazardous solid waste generated within such municipality; and

WHEREAS, the COMPANY owns and operates a facility located in Orrington, Maine; for

the conversion of solid waste into energy; and

WHEREAS, the MUNICIPALITY is willing to cooperate with the COMPANY in the

continued operation and expansion of such a facility, and to bear the special and unique
burdens on the community of the effects of the operation and expansion of the facility within the
boundaries of the MUNICIPALITY; and
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NOW, THEREFORE, the MUNICIPALITY and COMPANY do hereby agree as follows:
ARTICLE |. DEFINITIONS

“"Acceptable Waste" means Solid Waste, including all ordinary household, municipal,
institutional, commercial and industrial wastes which consist primarily of combustible
materials, except for the following (unless Specially Permitted Waste):

demolition or construction debris from building and roadway projects or locations.
liquid wastes or sludges.

abandoned or junk vehicles.

Hazardous Waste.

dead animals or portions thereof or other pathological wastes.

water treatment residues.

tree stumps.

tannery sludge.

waste oil.

discarded "white goods" such as freezers, refrigerators, washing machines, etc.
waste which in the reasonable judgment of the COMPANY'S weigh station operator
based solely upon a visual inspection has a BTU content of less than 4,000 BTU's per
pound unless the waste fails to meet the aforesaid BTU minimum requirement solely
because of the moisture content of such waste and such moisture content is due to
abnormally wet weather conditions.

waste which does not originate within the bounds of the MUNICIPALITY.

Notwithstanding the above limitations, Acceptable Waste shall include Specially
Permitted Waste, and shall include waste generated in Orrington which is of a type in
fact accepted by the COMPANY as Acceptable Waste from its other providers of waste.

“Agreement” means this Agreement (including Appendix A and B hereof) between the
MUNICIPALITY and COMPANY, as it may be amended from time to time.



. "Alternate Fuel" means oil, coal, natural gas, wood chips, other biomass, or any other
fuel burned in the plant combustion unit as a supplement to Acceptable Waste.

. "Bypass Waste” means all Acceptable Waste which the COMPANY is required to accept
but is unable to accept at the Facility.

. “Completion of Financing” means the date on which all of the funds required for the re-
start and expansion of the Facility have been made available to the COMPANY, subject
to such conditions and restrictions as are usual and customary in the financing of
projects of like kind.

. "Commencement Date of Operations" means the date upon which the operation of the
Facility re-starts as specified in a notice sent by COMPANY to MUNICIPALITY, or the
date on which the COMPANY first accepts Acceptable Waste from any other
Municipality or supplier, whichever occurs first, except for waste collected in preparation
of the re-start.

. "Company" means Eagle Point Energy Center a Maine limited partnership, or any
successor thereto or assign thereof as permitted by this Agreement.

. "Delivery Hours" means a minimum of not less than eight hours per day Monday through
Saturday, certain specified holidays excluded, during which deliveries of Acceptable
Waste or Alternate Fuel, will be normally accepted at the Facility. Such hours shall be
determined by the COMPANY with due consideration to be given to the needs of the
MUNICIPALITY and its members and the concerns of the Town of Orrington. Delivery
Hours may be suspended by COMPANY due to a Suspension of Operations, hazardous
conditions or lawful orders to do so.

"Facility" means the facility owned and operated by the COMPANY in accordance with
the outline specifications set forth on Appendix A attached hereto for the purpose of
converting Acceptable Waste into electrical and/or steam energy.

"Force Majeure Event' means an act of God, act of public enemy, war, earthquake,
storm, flood, strikes during the construction of the Facility and other causes not
reasonably within the control of any party invoking Article Xill for its benefits.

. "Hazardous Waste" means waste with inherent properties which make such waste
dangerous to manage by ordinary means, including, but not limited to, chemicals,
explosives, pathological wastes, radioactive wastes, toxic wastes and other wastes
defined as hazardous at any time during the term of this Agreement by the State of
Maine or the Resource Conservation and Recovery Act of 1976, as amended, or other
Federal, State or local laws, regulations, orders, or other actions promulgated or taken
with respect thereto.



. "Licensed Hauler" means any entity or person other than the MUNICIPALITY which is
licensed by the MUNICIPALITY to haul waste on its behalf.

. "Operating Year" means a twelve (12) month period of Facility operation beginning
January 1% and concluding December 31,

. "Residue" means material (including, but not limited to, bottom ash, fly ash, and solids
from emission control equipment and Acceptable Waste not able to be combusted at the
Facility) remaining after processing of Acceptable Waste at the Facility.

. "Solid Waste" means non-hazardous solid materials with insufficient liquid content to be
free-flowing which are of no value to the immediate source from which they emanate as
evidenced by their disposal, discard, or abandonment without consideration in return,
including, but not limited to, rubbish, sludge from a wastewater treatment plant, scrap
materials, junk, and refuse, but excluding septic tank sludge and agricultural waste. The
fact that value may be derived from such solid materials by recycling, reprocessing, or
other method of resource recovery shall have no bearing upon their classification as
"Solid Waste."

. "Specially Permitted Waste" means Unacceptable Waste which the COMPANY by
written addendum to this Agreement agrees to accept at the Facility to the extent that
efficient operation at the Facility will permit, subject of such conditions. and limitations as
may be imposed by the COMPANY.

. "Suspension of Operations” means the suspension of the Facility's operation for a
temporary period to allow for repairs, maintenance, retrofitting, change of law
modifications and regulatory compliance during which the COMPANY is unable to
accept delivery of Acceptable Waste at the Facility.

. "Termination of Operations" means the termination of the Facility's operation with no
apparent intention or ability to resume operation.

. "Tipping Fee" means the payments required to be made by the MUNICIPALITY to the
COMPANY for either processing Acceptable Waste at the Facility or diverting Bypass

Waste to another location at the COMPANY's cost.

. “Unacceptable Waste” means all waste that is not Acceptable Waste.

ARTICLE Il. REPRESENTATION, WARRANTIES AND COVENANTS

. COMPANY warrants and represents to the MUNICIPALITY the following:

1. Itis a limited partnership duly organized and validly existing under the laws of the
State of Maine in good standing, and authorized to do business under the laws of



the State of Maine and that it has full power and authority to execute and to enter
into this Agreement and is qualified to perform this Agreement in accordance with
its terms.

. The execution and delivery of this Agreement has been duly authorized by all

appropriate actions of its members and this Agreement constitutes the legal,

valid and binding obligation of the COMPANY enforceable in accordance with its
terms (except as enforceability may be limited by applicable bankruptcy or similar
laws affecting creditors' rights, and by application of equitable principles if
equitable remedies are sought).

. The execution, delivery and performance of this Agreement will not violate any

provision of law, any order of any court or other agency of government, the
Agreement of Limited Partnership of COMPANY or any indenture, material
agreement or other instrument to which COMPANY is now a party or by which it
or any of its properties or assets is bound, or be in conflict with, result in a breach
of or constitute a default (with due notice or the passage of time or both) under
any such indenture, agreement or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon
any of the properties or assets of COMPANY.

. To the best of its knowledge, there are no pending or threatened litigation or

governmental proceedings which would adversely affect COMPANY'S ability to
undertake the operation or expansion of the Facility or would affect its ability to
perform obligations under this Agreement, except as may be disclosed in writing
before the execution hereof.

COMPANY shall provide to MUNICIPALITY an opinion of its legal counsel to the effect

of Paragraphs 1 through 4.

B. The MUNICIPALITY warrants and represents to the COMPANY each of the following:

1.

The execution and delivery of this Agreement has been duly authorized by all
appropriate actions of its governing body, and this Agreement does or will constitute the
legal, valid and binding obligations upon it enforceable in accordance with its terms
(except as enforceability may be limited by applicable bankruptcy or similar laws
aftecting creditors' rights, and by application of equitable principles if equitable remedies
are sought), except for the authorization referred to at Article XXIX, below.

To the best of its knowledge, there is no pending or threatened litigation or governmental
proceedings which would affect its ability to perform its obligations under this
Agreement, except as may be disclosed in writing before the execution hereof.

3. The execution, delivery and performance of this Agreement will not, after all required



Town Meetings and other approvals, violate any provision of law, any order of any court
or other agency of government, the Charter of the Town of Orrington, as these are now
in effect, or any other agreement or other instrument to which MUNICIPALITY is now a
party, or be in conflict with, result in a breach or constitute a default (with due notice or
the passage of time or both) under any such indenture, agreement or other instrument,
or result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the properties or assets of the MUNICIPALITY.

. The MUNICIPALITY shall provide to COMPANY an opinion of its legal counsel to the
effect of Paragraphs 1 through 2.

ARTICLE ill. FACILITY DESIGN AND EXPANSION; TIMING

. The COMPANY shall evaluate, design, and restart the Facility in conformity with all
applicable codes, ordinances, laws and regulations. The COMPANY may elect to
expand the Facility in the future.

. The COMPANY covenants with the MUNICIPALITY that it will proceed with the
development and re-start of the Facility in a diligent, orderly, and prudent manner. The
MUNICIPALITY acknowledges that the ability of the COMPANY to develop the Facility
may be contingent upon factors outside of the Company's control (such as interest rates,
tax laws, environmental laws and legal intervention) which may delay or prevent the
development of the Facility and that it would not be prudent for the COMPANY to
undertake certain kinds of work and to incur certain kinds of obligations until such
contingencies have been satisfied.

. The COMPANY shall use its best efforts to achieve Completion of Financing for the
Facility on or before December 31, 2025 provided that such date be automatically
extended up to six (6) months on account of any delay caused by factors which are not
solely within the control of the COMPANY. Upon Completion of Financing, the
COMPANY shall immediately notify the MUNICIPALITY in writing of such occurrence.
The COMPANY further covenants with the MUNICIPALITY that the construction contract
for the Facility shall require the construction contractor to complete construction of the
Facility within twelve months from the date of Completion of Financing, subject only to
extensions which are usual and customary in the construction industry. If the COMPANY
defaults in the performance of the preceding construction covenants and such default is
not waived by the MUNICIPALITY, the MUNICIPALITY, at its option and as its sole and
exclusive remedy, may terminate this Agreement.

ARTICLE IV. OPERATION OF THE FACILITY

. COMPANY shall, on and after Commencement Date of Operations, except as otherwise
expressly provided for herein, either operate and maintain the Facility so as to be



capable of receiving and combusting Acceptable Waste from the MUNICIPALITY in
sufficient quantities or arrange for the disposal of such acceptable Waste in the manner
provided herein for Bypass Waste.

. The COMPANY shall accept Acceptable Waste at the Facility during Delivery Hours
only, except that if in the event of a natural disaster or other emergency condition, the
MUNICIPALITY requests COMPANY to accept Acceptable Waste outside of Delivery
Hours, the COMPANY shall make a reasonable effort to accommodate the
MUNICIPALITY'S request provided the MUNICIPALITY agrees to pay any additional
overhead expenses that the COMPANY may incur in accommodating such request. If
the COMPANY determines that it is not able to accommodate such request, its
determination shall be final. in case of such a determination, the COMPANY will make a
reasonable effort to locate an alternative disposal or storage site for such Acceptable
Waste.

. The marketing of energy products produced by the Facility, including the pricing thereof,
shall be sole and exclusive prerogative of the COMPANY.

. COMPANY shall be exclusively entitled to any benefits derived from the sale of any
materials it may recover from Acceptable Waste.

. COMPANY shall be responsible for disposing of all Residue generated by the Facility
and all Bypass Waste except as otherwise provided for in this Agreement but the
MUNICIPALITY shall bear all costs of delivering its Acceptable Waste to the Facility,
including the costs of operating transfer stations, and all costs of removing any
significant quantities of Unacceptable Waste delivered to the Facility by the
MUNICIPALITY or its agents. The COMPANY shall ensure that Unacceptable Waste as
defined in Article |, Section (A) subsections 2 through 6 and 8 through 12 of this
Agreement delivered to the Facility by others and rejected by the Facility is at all times
prior to transport away from the Facility stored indoors or is wholly enclosed in
containers which do not permit the escape of odors, liquid runoff, or litter. Other
Unacceptable Waste will be stored in containers such that they are fully and completely
covered and screened.

ARTICLE V. WEIGHING

. Except as otherwise provided herein, COMPANY shall install and maintain for use by the
Licensed Haulers and MUNICIPALITY, a container and/or motor truck scale (or scales)
to weigh all vehicles of up to 75 feet in length delivering waste to the Facility for disposal.
COMPANY shall provide for regular inspections of the scale (s) by the appropriate public
officials with responsibility for certifying weights and measures to ensure their
reasonable accuracy, such inspection to be conducted not less than annually, and at
such other times as the MUNICIPALITY deems necessary. COMPANY shall have
available portable back-up scales for use when installed scales are inoperative.



B. Deliveries by the MUNICIPALITY shall be recorded separately. The COMPANY and
MUNICIPALITY shall jointly establish reasonable procedures to ensure proper vehicle
identification and weighing of loads. Unless otherwise agreed, each incoming and
outgoing waste vehicle shall be weighed with gross weight, time, and truck identification
indicated on a weigh record. The MUNICIPALITY, COMPANY and operator of each
weighed vehicle shall receive a copy of the weigh ticket. Each weigh ticket shall include
at least the following information:

Date and Time

Hauler Code

Vehicle I.D. number

Tons delivered (to nearest hundredth of a ton)

COMPANY shall retain all weigh tickets for a period of not less than one year. The weigh
records shall be used by COMPANY and MUNICIPALITY as a basis for the calculations
required herein and shall be verified at least annually. The MUNICIPALITY shall have
the right to inspect the COMPANY'S weigh records upon 72 hours prior written notice.
Such inspections shall be conducted during business hours in such a manner as to not
unreasonably interfere with gatehouse operations.

C. If all weighing facilities are inoperative or are being tested, the COMPANY shall estimate
the quantity of waste delivered on the basis of truck volumes and estimated data
obtained through historical information pertinent to the MUNICIPALITY. These estimates
shall take the place of actual weighing records during the scale outage.

ARTICLE VI. DELIVERY OF WASTE TO COMPANY

A. The MUNICIPALITY will use its best efforts to cause to be delivered to the Facility in
equipment of the general type specified in Appendix A all the Acceptable Waste
collected by it or its agents and other Acceptable Waste under its control, and will adopt
reasonable measures to prevent the disposal of Unacceptable Waste at the Facility. If
necessary, in order to secure delivery of a minimum annual volume of One Hundred
(100) Tons per year, the MUNICIPALITY will enact waste stream control ordinances
pursuant to Public Laws of Maine 1983, Chapter 380, as amended, and shall designate
the Facility as the energy recovery facility to which all Acceptable Waste generated or
created within the MUNICIPALITY must be sent for processing. If the MUNICIPALITY is
unable, without incurring costs which are, in its judgment, substantial, to cause to be
delivered to the Facility all Acceptable Waste under its control up to One Hundred (100)
Tons because such waste stream control ordinances are determined to be invalid in
whole or in part by a court of competent jurisdiction, and such invalidity cannot be cured
by the MUNICIPALITY so as to render them effective without incurring costs which are in
its judgment, substantial, then the MUNICIPALITY shall be excused from such
obligation. Recycling and other kinds of resource recovery may be permitted under said
ordinances without the COMPANY's consent.



. All Acceptable Waste shall become the property of the COMPANY after it is delivered to
the Facility.

ARTICLE Vil. DETERMINATION OF TIPPING FEE

. The MUNICIPALITY shall pay COMPANY a Tipping Fee as defined in “APPENDIX A”
per ton for each ton of Acceptable Waste it causes to be delivered to the Facility or
which is bypassed to an alternative waste disposal facility at the direction of the
COMPANY after the Commencement Date of Operations.

. Payment of the Tipping Fees shall be based on weight records which shall be tallied and
formulated into an invoice which will normally be submitted to the MUNICIPALITY within
15 days from the end of each month. Each such payment shall be made within 30 days
of the receipt of said invoice.

. If the COMPANY is delinquent on the payment of real or personal property taxes,
payments may be withheld by the MUNICIPALITY. Withheld Tipping Fee payments may
be applied to delinquent taxes by the MUNICIPALITY, so long as the MUNCIPALITY
provides written notice to the COMPANY five business days prior to the re-allocation of
payments to delinquent taxes.

. The Company may add a surcharge on the Tipping Fee imposed by COMPANY for
Specially Permitted Waste provided that such surcharge shall not exceed an amount
necessary to offset the COMPANY'S incremental costs of handling and disposing of
such Specially Permitted Waste, and, if applicable, the lower BTU value of such
Specially Permitted Waste.

ARTICLE Vill. UNACCEPTABLE AND HAZARDOUS WASTE

The COMPANY'S weigh station operator shall have authority to reject all loads of waste

delivered to the Facility on behalf of the MUNICIPALITY which have significant amounts of
Unacceptable Waste. The determination of the weigh station operator or other agent of the
COMPANY, if made in good faith, shall be binding on the MUNICIPALITY. COMPANY shall
immediately notify the MUNICIPALITY of any rejected loads and shall provide to it particulars
about the Licensed Hauler, the reason for rejection and the information on the weight ticket
provided for by Article V hereof, for that rejected load. The MUNICIPALITY shall notify all
Licensed Haulers delivering waste on its behalf of what constitutes Unacceptable Waste.

ARTICLE IX. DISPOSAL OF RESIDUE AND BYPASS WASTE

The COMPANY shall provide at its cost a suitable waste disposal facility for Residue and

Bypass Waste likely to be generated by the Facility based on its design features and the
predicted incidence of Suspension of Operations.



ARTICLE X. SUSPENSION OF OPERATIONS

A. If a Suspension of Operations occurs, the COMPANY shall promptly advise the
MUNICIPALITY of such occurrence, its effect on the ability of the COMPANY to accept
Acceptable Waste from the MUNICIPALITY at the Facility, and its probable duration.
The COMPANY shall use its best efforts to resume normal operations at the Facility at
the earliest practicable time. So long as COMPANY meets its obligations hereunder it
shall not be deemed in default of this Agreement.

B. During a Suspension of Operations, the COMPANY may require the MUNICIPALITY to
deliver its Acceptable Waste to an alternative waste disposal facility. The COMPANY
shall use its best efforts to arrange for said alternative waste facility in close proximity to
the Facility with due regard for costs of each of the parties.

C. The COMPANY may periodically suspend operations for maintenance and repair
purposes and shall use its best efforts to schedule such maintenance and repair at
periods when delivery of a low quantity of Acceptable Waste is anticipated and at
periods of any energy purchaser's off-peak demand. The COMPANY shall use its best
efforts to give 30-day prior written notice to the MUNICIPALITY of a scheduled
Suspension of Operations, indicating the expected time, duration and nature of such
Suspension of Operations.

ARTICLE X|. DAMAGE OR DESTRUCTION

If the Facility or any substantial portion thereof is so damaged or destroyed by fire, the
elements or other casualty that it is not feasible to restore, repair or reconstruct the Facility, a
Termination of Operations shall be deemed to have occurred and this Agreement shall be
automatically terminated as of the date of such occurrence without any further liability on the
part of any party, provided that if the Facility is thereafter in fact restored, repaired or
reconstructed and resumes operation in Orrington, this Agreement shall automatically be
restored to full force and effect as to the COMPANY and its successors and assigns, as of the
first date of resumption of operations.

ARTICLE Xil. TERM OF AGREEMENT
This Agreement shall commence on the date hereof and continue in effect so long as,
and at all times that, the Facility is operating, unless earlier terminated as herein provided or
modified in writing by mutual consent of the parties and the trustee for the holders of the bonds
issued to finance a portion of the Facility.

ARTICLE Xlll. DEFAULT

A. Each of the following events shall constitute an “Event of Default” hereunder:



. Afailure to pay when due and payable any amounts owed one party to the other if such
failure continues for a continuous period of sixty (60) days after receipt of written notice
of nonpayment; or

. Failure of either party to observe and perform any covenant, condition or agreement on
its part required to be observed or performed by this Agreement for a continuous period
of one hundred twenty (120) days after receipt of written notice from the non-defaulting
party, specifying such failure and demanding such failure be corrected; provided,
however, if the failure stated in the notice cannot be corrected within such period, the
non-defaulting party will not unreasonably withhold its consent to an extension of such
period if corrective action is instituted within such period and diligently pursued until the
default is corrected. This subparagraph (2) shall be in addition to any Event of Defauit
described under subparagraph (1) above and shall not apply to any default described in
Article I, which default shall be governed exclusively by the provisions of Paragraph C
thereof.

. Whenever any Event of Default shall have occurred and be continuing, which Event of
Default is substantial and concerns a material provision of this Agreement, the non-
defaulting party may terminate this Agreement upon giving thirty (30) days' written notice
to the defaulting party. This provision, however, is subject to the condition that if, after
sending a notice of termination, the defaulting party pays in full any amounts owing
under this Agreement, the notice of termination shall be cancelled and the parties shall
be restored to their prior position under this Agreement, but no such cancellation shall
affect any subsequent default or impair or exhaust any rights or powers arising
therefrom.

. Whenever an Event of Default shall have occurred and be continuing, the non-defaulting
party may take whatever action may be necessary or desirable to collect the payments
and other amounts then due and thereafter to become due as provided in this
Agreement, or to enforce performance and observance of any obligation, agreement or
covenant under this Agreement.

. I at any time subsequent to Commencement Date of Operations, a Termination of
Operations occurs which is not caused by a Force Majeure Event, the COMPANY shall
pay to the MUNICIPALITY, as liquidated damages in lieu of all other damages, including
special, consequential, or indirect damages, two hundred and fifty percent (250%) of (1)
the total Tipping Fees paid by then MUNICIPALITY for Acceptable Waste delivered to
the Facility by it during the Operating Year immediately preceding the date on which the
Termination of Operations occurred, or (2) if at least one full Operating Year has not
elapsed from the Commencement Date of Operations to the date on which the
Termination of Operations occurs, the total Tipping Fees that would have been paid by
the MUNICIPALITY to the COMPANY had it delivered to the Facility an amount of
Acceptable Waste equal to its estimated annual tonnage. If requested by the



MUNICIPALITY, a bond or other form of security acceptable to the MUNICIPALITY shall
be posted.

. In the event any agreement or covenant contained in this Agreement should be
breached by one party and thereafter waived by the other party, such waiver shall be
limited to the particular breach so. waived and shall not be deemed to waive any other
breach hereunder.

ARTICLE XVI. FORCE MAJEURE

. Except as herein provided, if any party is rendered unable, wholly or in part, by a Force
Majeure Event to carry out its obligations other than any payment obligation under the
Agreement, that party shall give to the other party prompt written notice of the Force
Majeure Event with reasonably full particulars concerning it. Thereupon the obligations
of the party giving the notice, so far as they are affected by the Force Majeure Event,
shall be suspended during, but no longer than the continuance of the Force Majeure
Event, and for a reasonable time thereafter if required to remedy the physical damages
and/or place. the Facility back in operation. In the event that the Facility is subjected to a
Force Majeure Event, all Acceptable Waste shall constitute Bypass Waste unless there
is a Termination of Operations.

. The party whose performance is excused due to the occurrence of a Force Majeure
Event shall, during such period, keep the other party duly notified of all such actions
required in order for it to be able to commence or resume performance of its obligations
under this Agreement.

. Financial inability of either party hereto or the technological inability of the Facility to
accomplish the purposes contemplated by this Agreement shall not be deemed to be a
Force Majeure Event.

ARTICLE XVI. ASSIGNMENT - DELEGATION

. This Agreement shall not be assigned or delegated by the MUNICIPALITY without the
prior written consent of the COMPANY.

. Anything to the contrary notwithstanding, the MUNICIPALITY consents to the
COMPANY granting mortgages upon the Facility and conditionally assigning its rights
and benefits under this Agreement for the purposes of obtaining financing for the
Facility.

ARTICLE XVII. APPLICABLE LAW

The law of the State of Maine shall govern the validity, interpretation, construction and



performance hereof.
ARTICLE XVIil. AMENDMENT OF AGREEMENT

No amendment to this Agreement may be made except in writing signed by both parties.
Should this Agreement be assigned to a trustee under bond financing arrangements, the written
consent of such assignee shall also be required before any amendment become effective.

ARTICLE XiX. SEVERABILITY

In the event any covenant, condition or provision of this Agreement is held to be invalid
or unenforceable by a final judgment of a court of competent jurisdiction, the validity or
unenforceability thereof shall in no way affect any of the other covenants, conditions or
provisions hereof, provided that such remaining covenants, conditions or provisions can
thereafter be applicable and effective without materially changing the obligations of either party.

ARTICLE XX. RELATIONSHIP OF THE PARTIES

Nothing herein shall be deemed to constitute either party a partner, agent, or local
representative of the other party or to create any fiduciary relationship between the parties.

ARTICLE XXI. REPRESENTATIVE

The authorized representative of each of the parties for the purposes hereof shall be such
persons as the parties may from time to time designate in writing.

ARTICLE XXIil. NOTICES

All notices herein required or permitted to be given or furnished under this Agreement by
either party to the other shall be in writing, and shall be deemed sufficiently given and served
upon the other party if sent by certified or registered mail, return receipt requested, postage
prepaid, addressed as follows:

If to COMPANY: Eagle Point Energy Center LLC
Att: Evan Coleman
29 Industrial Way
Orrington, Maine 04474

If to MUNICIPALITY: Town of Orrington
Att: Town Manager
1 Municipal Way
Orrington, Maine 04474

Each party shall have the right, from time to time to designate a different person and or address



by notice given in conformity with this section.

ARTICLE XXI!ll. BINDING EFFECT

The Agreement shall bind upon and inure to the benefit of the parties hereto and their
respective successors or assignees.

ARTICLE XXIV. OTHER DOCUMENTS

Each party promises and agrees to execute and deliver any instruments and to perform any
acts which may be necessary or reasonably required in order to give full effect hereto.

ARTICLE XXV. HEADINGS

Captions and headings herein are for ease of reference and do not constitute a part of this
Agreement.

ARTICLE XXVI. COUNTERPARTS

This Agreement may be executed in more than one counterpart, each of which shall be deemed
an original and all of which together shall constitute the same agreement.

ARTICLE XXVIl. INTEGRATIONS

This instrument (including all appendices and attachments hereto), a certain side letter of even
date, and another written Agreement or Agreements between the parties, together constitute
and embody the whole agreement of the parties. These Agreements shall supersede ait
previous communications, representations, or agreements, either oral or written, between the
parties hereto. In the event that the requirements of any Article of this Agreement shall be found
to be inconsistent with those of any Appendix, the Article shall control.

ARTICLE XXVIll. CONSENTS
To the extent that the consent of either party to this Agreement is required to any action

of the other party pursuant to any provision of this Agreement, such consent will not be
unreasonably withheld.

ARTICLE XXIX. NO WAIVER; CONDITIONAL APPROVAL

Nothing in this Agreement shall impair or estop the Town from taking any action
otherwise authorized by law. Binding effect of this Agreement shall be conditioned upon
authorization of the Municipal Officers by the Town Meeting of the Town of Orrington to exercise
the powers granted under 38 M.R.S.A. § 1304-B. The Municipal Officers agree to submit this



matter for consideration by the next Special or Annual Town Meeting and to resubmit it
thereafter if necessary, in accordance with law, until approved.

IN WITNESS WHEREOF, the parties hereto have executed this contract on this 14th of
May, 2024

EAGLE POINT ENERGY CENTER LLC TOWN OF O

%\lame: Evan Coleman Name: Christopher Backm
Title: Manager Title: Town Manager
Date: S-14/- 24 Date: & -~ ,8*‘/

=N~

Witness



APPENDIX A

TIPPING FEE SCHEDULE
YEAR RATE ANNUAL ESCALATOR
2024 BYPASS — N/A 0%
2025 BYPASS — N/A 0%
2026 $1.00 0%
2027 $1.00 0%
2028 $25.00 0%
2029 ~ $25.00 0%
2030 & After $50.00 1%




ADDENDUM 1
HOST COMMUNITY BENEFIT PAYMENT
The Company shall pay the Municipality a “Host Community Benefit Payment’ in the amount of
$25,000.00 per calendar year starting January 1, 2028 and ending December 31, 2048.

If the facility ceases to operate for a period of three or more consecutive years, the
requirements of this payment shall be void without penalty to the Company.

EAGLE POINT ENERGY CENTER LLC TOWN O
%e: Evan Coleman Name: Christopher Back
Title: Manager Title: Town Manager

Date: §. /4. ay Date: (_;—/4/-//@‘2/



