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BIOMASS SUPPLY AGREEMENT 

This Biomass Supply Agreement (the ''Agreement'~ is entered into as of ~ ' B ·-· l (o , 
2016 (the "Effective Date'') by and between Gainesville Renewable Energy Center, LLC, a 
Delaware limited' liability company with its offices at 20 Park Plaza, Suite 320, Boston, MA 
02116 (the "Buyer''), and AMC Recycling, LLC, a Florida' limited liability company with its 
offices at 2270 Dobbs Rd., Saint Augustine, FL, 32086 (the "Stiller'?: Buyer and Seller are 
herein each called a 'Party" and collectively called the ''Parties". Capitalized-terms used herein 
and not otherwise defined hav~ the meanings assigned to those terms in Sectfo~)hereof. 

· ~ ·.· 
"' , . ·:; . ~·-~ .. \.·;,_'. ·.:: ------·~· ~--

Preliminary Statements ·' '· ~ -~. . · .- :·-~ ·~;. · · ~:'.·:· 
! . . -\ ._;· ~ ·... .,.: . •. .. . ;.~? ... _:. 

The Buyer owns and operates an approximately 100 MW ,bi,o~ass poW'e.t;. faci~ity located in 
Gainesville, Florida; · · ',._ · · 

''i . . . 
The Seller produces ijiomass that is suitable for use·~y the Bvy~r; and· .. 

. . . .-.. . . . 
! • •, , a,_. • --~~- .. • ::"•~· \ • ~ 

Both Parties desire to enter into a long-term~greemenfto,.~elran(f,~uy Biomass for mutual 
benefit. ,_. · .. 

t: \. ... ~-· . . ~ . , r' 

·, ·• · Agtie~men~ _.~ 

In consid~ration of th~ r~pres~~fuaons, warrani1~s, covenants and agreements contained 
i , ... · .~o. ~ 

herein, and inten(iing to be legally bound; th~;Parties hereby agree as follows: 

1. D~finitioii~$."Ruie~i)fco~str~ctlon . 
. i ~ ;.. : 

(a) · -·~7-he .. c~pitalizeih.erms listed in this Section 1 shall have the meanings set 
forth herein w~ey.~r th'e ter ffi's)ppeai'in this Agreem~nt. . 

. . . .,..--: 

''Affiliate" of any,nam«d Person means any Person that controls, is under the control of, 
or is l¥1der co~~on con¥91 with, the named Person. The term "~antral" (including the ~enns 
"contf~ls", "under.~,he,~o.~rol of' and "under common control w1th") means the possession, 
directly'9r indirec~ly:· o-f the power to direct or cause the direction of the management of the 
policies e(a Pers.OQ.., whether through ownership interest, by contract or otherwise. For purposes 
of this defiili'tlQJ;ljiof Affiliate, the direct or indirect ownership of fifty percent (50%) or more of 
the outstanding c,apital stock or other equity interests of any Person havi11g ordinary voting 
power shall be deemed to be "control." 

~'Annual puantity" shall have the meaning as defined in Exhibit B. 

"Bankrup{cy Proceeding" means with respect to a Party or entity, such Party or entity (i) 
makes an assignment or any general arrangement for the benefit of creditors, (ii) files a petition 

SUPPLY AGtEMENT CONFIDENTIAL 

bioresource
Highlight

bioresource
Highlight



'I 
:! 

2 
I 

i 
or othezwise cornF,ences, authorizes or acquiesces in the commencement of a proceeding or 
cause of action urder any bankruptcy or similar law for the protection of creditors, (iii) has such 
a petition fil~ %f~inst it and_ such petition is not with?rawn or dismissed wi.thin thirty (30) ~ays 
after such filmg, ~tv) otherwise becomes bankrupt or msolvent (however evidenced), or (v) 1s 
unable to pay its debts as they fall due. 

I 

"Biomass!;' means organic matter that can be converted into electricity by the Buyer and 
meeting the requirements set forth in Exhibit A. "<.-. . 

ji 

"Biomas~ Collection and Processing Site" means any locationwher~ Biortiass is , 
accumulated and( or processed via chipping, grinding, screening or other-meaii~ ,in prep~tion for 
shipment to Buy~r. . '-'.1> · -., . •. :··::, . =-':y-

1 ~ ~-~ .;~. .. · ... ~ >.: .. 
"Biomas.s_'Price" shall have the meaning as defineq~jifH'Xhibit C . .,. ' ' 

"Business_ Day" means a day on which Fed~ Rese;rv.:e me~r bank~ in New York City 
are open for busmess; and a Business Day shall opeD,_at:8·:_00-iLm. and close at 5:00p.m. Eastern 
prevailing time. · . . . .. ~ . -·r- ., __ ~ 

~\. 

"Claims'; means all claims or actions, tn~~ed o; filed and whether justifiable, 
groundless, false · or fraudulent, that ditectiy<or indit~ctly relate' to the subject matter of an 
indemnity, and the resulting losses, damages, extx.'.ns~sf ~~rneys' fees and court costs, whether 
incurred by settlement or otherwl~~; and whether· ~uch cthlms or actions are threatened or filed 
prior to or after tbe terminatio.tl·Dftbis Agreement ~- : 

•'.'1,., , .•• 

"Comme'rcially R:eqso~ahle il!Jo;tkm~s the taking by a Party of such action as would 
be in accordance with reasoi)abll-Oo.mmerciafpractices as applied to the particular matter in 
question to achieve th,e .. ~ulfl(S. exp~tiously and efficiently as practicable; provided, however, 
that such acti~n-~b.all ri~t re{f!ij,re '$at such Party incur unreasonable expense. 

t ·.... . )'c .l~...... • '··., • i- . : ' . 

"Defaulting Pa'rty" s~H have the meaning as defmed in Section 12 ofthis Agreement. 
-~~ ~ .. :·:· . ., i ..... · . 

"Delivery_f'oint of-Buyer "means the receiving point of the Buyer's power generating 
facility located appfi:>-X.ifuately at Latitude 29°46'1.44'1N, Longitude 82°24'3.72"W, or near US 
441 No~a_pproximately six miles north of downtown Gainesville, Florida . 

... .. '. . ~;. 
• Jl· • . 

"Disp~tEh Order" means an order received by the Buyer that the total electricity capacity 
produced by the Buyer will not be purchased whereby the Facility thereby temporarily must 
reduce or cease operation. 

"Dry Ton" shall mean one US ton (2,000 pounds) of Biomass adjusted by weight to 
exclude all moisture content. 
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"Event of Default" shall have the meaning as defined in Section 12 of this Agreement. 

"Facility" means the biomass energy facility called the Gainesville Renewable Energy 
Center that is located in the northwest corner of the Deerhaven Generating Station. 

"FOB" shall have the meaning given to such term in the UCC, meaning the material is 
delivered with all costs included. 

' ·· .. 
"Force Majeure" shall have the meaning as defined in Section 11 oft*f~.~greement. - .... 

"Initial Delivery Date" is the date set forth by the Buyer to the S~lfe't g£ the e~p~C,ted 
date that first deliveries will be made to the Point of Delivery. ·' :' "" 

~ . 
'<0 .. , 

•, . 
''Interest Rate II means, for any date, two percent ov~· tll:O;per annU@ r~t~ of interest equal 

to the prime lending rate as may from time to time be pdbJished irl:!he Wall.~treet Journal under 
"Money Rates;" provided the Interest Rate shall never exceed the m.um rate allowed by 
applicable law. ··~~ ··., . ~·. ·- - · · 

·-·'· 
"Legal Costs" means, with respect to·~iParty, the -i¢asonablt{ out-of-pocket expenses 

incurred by it, including legal fees and ~xpenses.€whether tax~ple or not), by reason of the 
enforcement and protection of its righ.~ tinder1thiS: A~eeme!lt.' 

.,. - ~ .. .,..... ' 

"Legal Proceedings" m ... any's~its, pr~c~edi~~S,judgments, rulings or orders by or 
before any court, arbitrator <;>r~tbitralP,ody, :~r any-governmental authority. 

·. . . . .. ~~-

"Lender" ·shalln~ye t~e me!ihing ~'A~fin~d in Section 16 of this Agreement. 

"Minimum s'"ktiiina~~~tySt~dards" means the sourcing and chain-of-custody 
requirements ~fjp.~· in: §xlii~i~ D. -~ 

,); 

"Person" ineans .. an ·individual, corporation, limited liability company, voluntary 
associauob.,jojnt stock COJ!lprufy, business trust, partnership, agency, Governmental Authority or 
other _entity. · ·{. 

· , . .:. ... 
i...Pt,A" m~s the Power Purchase Agreement for the Supply ofDependable Capacity, 

Energy and·:E.nv.~pnmental Attributes from a Biomass-Fired Power Production Facility by and 
between GainesVille Renewable Energy Center, LLC and the City of Gainesville, FL d/b/a/ 
Gainesville Regional Utilities, dated as of April29, 2009, as amended. 

"System Emergency" means a physical condition or situation that, in the judgment of 
Florida Reliability Coordinating Council, Inc. or Gainesville Regional Utilities, affects or will 
affect the ability of Buyer to deliver electricity and other attributes and products from the 
Facility. 
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"Taxes" means any or all ad valorem, property, occupation, severance, generation, first 
use, conservation, BTU or energy, utility, gross receipts, privilege, sales, use, consumption, 
excise, lease, transaction, and other taxes, governmental charges, licenses, fees, permits and 
assessments, or increases therein, other than taxes based on net income or net worth. 

"Term" shall have the meaning as defined in Section 2. 
~ 

"UCC"means the Uniform Commercial Code ofthe State ofFlorida. ··: ~ . .. 
~ ·-.. . l 

(b) All references in this Agreement to a "Section" are.to "'a'~r~tion,s>f tbis 
Agreement, unless the context requires otherwise. Unless the context reqti:i:res. oth~se; the 
words "this Agreement " "hereof" "hereunder " "herein " "hereby " ·"thereo£~ ·. i~'here\mder "or ' ' ' ' . ... ) . ., . ' 
words of similar import refer to this Agreement as a whole ~d)tot to a p~icular section, 
subsection, clause or other subdivision hereof. Whenever the cont!;xt reqtth:es: the words used 
herein include the masculine, feminine and neuter g~nder, and the si1agular and the plural. The 
words "include", "includes" and "including" shall b~.~~med~tQ be followed immediately by the 
phrase", without limitation,". . · · ··. ~ '~ ~ ·'· ·.>· 

4 

2. Term. Deliveries of Biomas~ ~llal.J_-occur dur{l;lg the Term of this Agreement. The 
initial Term of this Agreement shall b~:fof 36, (thitty .six) months, beginning on the Effective 
Date. At least 60 (sixty) days pri~r to tP,e expira!~n\o~(tlt~·Term, Buyer or Seller may, at its 
option, notify the other Party of itS .. intent to tenni~te the· Agreement at the end of the remaining 
Term. If no such notice is pt;~Vided. hy eith~J3uyer or Seller, then the Term of this Agreement 
shall be extended for an additional year,,:;. · ·' ... '' ' · 

I. ~ . • ~ 

·' ~ .. . ~ 

3. Agr~~me~-t"to Supply Biomass and Related Covenants. 
~ .. ' .. t f • . . - . 

. . ~ 

.. {~) At ~li mn~.during the Term (i) Seller shall supply to Buyer and (ii) Buyer 
shall accept fiom "'Sel~er ffiP. quantities of Biomass meeting the specifications as attached in 
Exhibit A-l ·Jn quantitt~.in ac~ordance with the delivery schedule as attached in Exhibit Band 
for the ~t~tal cost to the BUyer as attached in Exhibit C. The specifications, quantities and price as 
defined in Exhib\ts A-l,~and C may only be modified upon mutual written agreement ofboth 
Parties~:· Seller under~tinds and agrees that it shall perform such processing and institute such 
quality ~ntrol proeedures as are necessary to ensure that the Biomass delivered to Buyer meets 
the specifl'Cati~~ set forth in Exhibit A-1, and that the Best Management Practices ("BMPs") set 
forth in Exhibit A-2 are representative of such steps; however, Seller shall be responsible for 
ensuring that delivered Biomass meets the requirements of Exhibit A-1, even if Seller adheres to 
theBMPs. 

4. Shipments; Transfer of Title and Risk of Loss. Sales of Biomass shall be FOB 
to the applicable Delivery Point of Buyer or other location agreeable to both parties. Seller shall 
effect shipment of Biomass by whatever commercially reasonable means determined by Buyer; 
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provided, however, that shipment shall in all cases be made in accordance with all applicable 
laws. Seller shall pay all carting, storage and transportation costs incurred in the shipment of the 
Biomass, including all freight, loading, insurance and other charges with respect thereto. Title to 
and risk of loss of the Biomass delivered to Buyer shall pass to Buyer from Seller upon its 
delivery to the applicable Delivery Point of Buyer, and inspection and acceptance by Buyer. 

5. Inspection. All Biomass contemplated by this agreement is subject to inspection 
at its point of production and upon delivery to Buyer's Facility. , . 

(a) Seller shall provide notice to Buyer of Seller' s interitl®,J o prd~e~s Biomass 
from ~ny location no less than sev~n days prior to commencing t~e, pr~~~,sl!1g ~f.:Sio~assi>n 
that Site. Whether produced at a Btomass Collection and Processmg ~1te o:r el~Wh~~e; Seller 
shall grant Buyer access to all processing sites for inspection;.::,B'uyer h.~ the ,right to conduct 
both announced and unannounced inspections as it sees fi(. \ · · ., · 

- ~ ~ 

... :;- t; . 

(b) All Biomass delivered by Seller.shall be. ~~bjectto .. inspection and testing by 
Buyer within a commercially reasonable time after delf'Vf;cy in .accordange with Buyer's quality 
assurance program in effect at the time of delLv~ty of S\!ch BroritctSs. The purpose of such 
inspection and performance testing shall be t<> .ensure, to th~, exterli-possible, that the Biomass 
meets Buyer's specifications and otherwis~ .compl~~~ with the-provisions of this Agreement and 
Exhibits A, B, and C. This includes vi~ua] m$pectieo during the unloading, conveying and 
handling process prior to placing the ~iomass lnto the· ~Qokj>ile. When the results of any testing 
or inspection indicate that a batchijpes nQ;so conwly, Buyer or its designee shall notify Seller. 
The Parties recognize that d~e.to th{;-,f1atui-e.bfBiQrilass material, the typical method of delivery 
and unloading may make it ~~fficult for~~yet ·to':fully inspect delivered Biomass, such that non
conformance may not be evid~t. ut),tll after t!Je ·truck tips and the material enters the Facility's 
fuel handling systeJ:Il. and that. by tipping the' truck GREC has not necessarily accepted the 
material. . ·. : "· ~ ' ~·. ·.\ 

~: · {f), BU·)!~.i; ati t$ sole option, may choose to not compensate Seller for Biomass 
that does not ebmpfy,}¥ith:tqe tenns and conditions of this Agreement, whether or not such non
compliance 'is. identified. prior to tipping the truck. Buyer may also suspend deliveries from 
Seller ,for a periqd of no .Jess than one ( 1) year if Seller is found to be in non-compliance with the 
provisions ofth:lMiniml,l',m. Sustainability Standards detailed in Exhibit Din three (3) separate 
ins~~ within arly' one:year period. 

6. ' .. ~co'mpeosatioo and Payment. Seller shall be compensated the Biomass Price 
with certain adj~stments according to Exhibit C. Buyer shall record all deliveries by the Seller 
during each seven day period of the Term. Buyer shall pay Seller for Biomass purchased 
pursuant to this Agreement within seven (7) days after the end of each seven-day period in 
United States dollars at Seller's address set forth in this Agreement for notices or, if requested by 
Seller, by wire transfer or direct deposit of immediately available funds to an account designated 
in writing by Seller. Any amounts which are not paid when due shall bear interest from the date 
payment was due until the date payment is received by Seller, at the Interest Rate. If Buyer in 
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good faith reasonably disputes an invoice, it shal!'provide Seller a written explanation within a 
commercially reasonable time specifying in detail the basis for the dispute and pay any 
undisputed portion no later than the due date. If any amount disputed by Buyer is subsequently 
determined to be due in accordance with the dispute resolution provisions of this Agreement, it 
shall be paid within five (5) days of such determination along with interest accrued at the Interest 
Rate from the original due date until the date paid. 

7. Audit. Each Party shall maintain accurate records relating td ~S.1lles and purchases 
made pursuant to this Agreement. Such records shall be retained for a period' ~f ~t least three (3) 
years after completion or termination of the relevant transaction. Each P~ (and it~ . 
representatives) has the right, at its sole expense during normal working<ttotrrs {I.Od uwn ; 
reasonable advance written notice, to examine the records ofth~ o$~r. Paro/, b,pt-'o:U)y tcrlhe 
extent reasonably necessary to verify the accuracy of any statement, ctta.rge· a~;;omputation made 
pursuant to this Agreement. If requested, a Party shall proVjde't9 the req~stiiiB Party statements 
evidencing the quantities of Biomass delivered or receiV.~ at the :ap.plicable:~Dellvery Point of 
Buyer. If any such examination reveals any inaccur:-~y in$y stateiil~rtt, the necessary 
adjustments in such statements and the payments ther~f~ilfl~~ promptJy made and shall bear 
interest calculated at the Interest Rate from the.aate the<ove'tpl!~ent or underpayment was made 
until the applicable adjustment payment is paJd; prov~dedf.however; that no adjustment for any 
statement or payment will be made unless objectiru1l"O the abGuracy thereof was made in writing, 
in reference hereto, prior to the laps~;..6$'tfiree,;J3) y~~s fro~, the rendition thereof; and provided, 
further, that for the purpose of su~h sta~ement and paYI.'lle~t objections, this Section will survive 
any termination of this Agreemerlt1.: '!-- " 

. .. 
8. Taxes. Eacn~P~y sh~ll ~se Co-~rcially Reasonable Efforts to administer this 

Agreement and impleme~t. the·provlsions 'i"Q ·.~ccordance with the intent to minimize Taxes within 
the good faith parameters of-the 1aw; howevet, neither Party shall be obligated to incur any 
financial burden to-re<fuoe Tax~s forW)).ich the other Party is responsible hereunder. Seller shall 
be solely respp~!ble"t·or. all ·as~ssmen~, fees, costs, expenses and Taxes (but not income taxes) 
imposed by ,gave~ent3.I.~thorities or other third parties ("Third Party Impositions") relating to 
the productiOn, sale, use., loading and delivery of Biomass to Buyer or in any way accrued or 
levie~ptiior tot~e transfer:~ftttle to the Biomass to Buyer. 

'(• -

:·9. Representations and Warranties. Each Party represents and warrants to the 
other P~xthat, aS of the Effective Date: .. ,. 

..... ti -
·(a) The execution, delivery and performance of this Agreement have been duly 

authorized by all necessary corporate or other organizational action on its part and do not violate 
or conflict with any law applicable to it, its organizational documents or any order or judgment 
of a court or other agency of government applicable to it or its assets; 

(b) Its obligations under this Agreement are legally valid and binding 
obligations, enforceable in accordance with their terms, except as such enforceability may be 
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subject to the effects of bankruptcy, insoivency, reorganization, moratorium, or other laws 
relating to or affecting the rights of creditors, and general principles of equity; 
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(c) There are no Bankruptcy Proceedings pending or being contemplated by it or, 
to its knowledge, threatened against it; and 

(d) There are no Legal Proceedings that materially adversely affect its ability to 
perform its obligations under this Agreement. , ·r, 

10. Title Indemnity; Permit Representation. . ....... . . ... ·~~ 
I ~ • .,.._ • ' I; • 

(a) Seller warrants that at the time of delivery it.will"have ti&. t_gtll~~,i_o-Inass 
delivered under Section 3 and will deliver the Biomass to Buxer free ~nd clea1{of all liens, claims 
and encumbrances arising prior to the transfer oftitle to Btiyer~ Seller Slitall mdemnify, defend 
and hold harmless Buyer from any Claims arising from tailure of-~tle or lo$ofthe Biomass 
while title to and risk ofloss of the Biomass is vested in Seller. · . < • • 

~ ~~ ... . . . 
. • ~ .;. . ' . "'-':. I 

(b) Seller represents and warrants· to Bu)'~! that};hs-ofthe Effective Date, it has 
any and all necessary governmental and other::fuird p_~rtyp:ermits; approvals and licenses 
required of it in connection with the execution, delivery ana performance of this Agreement; ... ·~ .. . !:-t_~ ·:. . . ·~" 

·- ' ·~ " ' . . 
11. Force Majeure. ff ~ P~~ js dela}i.ed in o~~revented from performing, in whole 

or in part, any of its obligatioris,-bec£u·se o'f'·~usesf~hat are beyond the reasonable control and 
without the fault or negligenc·e of the P.'irty aff~pted thereby, including acts of God, acts or 
omissions of governmerrt,.wars.{decJared afld undeclared), hostilities, blockades, riots, rebellions, 
revolutions, terrorism, civil iqsurf.e.~~ion, civil' disturbances, sabotage, embargos, epidemics, 
quarantines, nuclear·~c¢jdent,,$Cts 6tthe public enemy, strikes and other labor disturbances 
(even if such <!i:,fiftc~lties~conl:d; be resolved by conceding to the demands of a labor group), 
lockouts, natural di~~ters; Jands1ides, earthquakes, fires, explosions, lightning, floods, storms, 
hurricanes, t9rnados, and Dispatch Order or System Emergencies (such events being referred to 
herei.q;~s· ''For~~ Majeure/'.), and such Party gives oral notice and full details of the Force 
Majem,e to the o$e.r Pa.q;y.:as soon as reasonably practicable after the occurrence of the event of 
Force''Majeure (suCllnertce to be confirmed in writing as soon as practicable), then during the 
pendencY. .. ~f such 1 orce Majeure but for no longer period, the obligations of the affected Party 
under sucH a~~f~ transaction (other than obligations to make payments then due) shall be 
excused to the extent required by the event. The Party affected by the Force Majeure shall 
remedy the Force Majeure with all reasonable swiftness and will keep the other Party advised as 
to the continuance of the Force Majeure event; provided, however, that this provision shall not 
require Seller to deliver, or Buyer to receive, Biomass at points other than the Delivery Point of 
Buyer. For the avoidance of doubt, a Dispatch Order shall relieve Buyer from its obligation to 
purchase Biomass from Seller during the pendency of and to the extent of such Dispatch Order, 
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and the relevant monthly and annual quantities required to be purchased hereunder shall be 
adjusted to reflect such reduction in Buyer's purchase obligation. 

12. Events of Default. An event of default ("Event of Default") with respect to a 
Party (the "Defaulting Party") shall mean any of the following: 

(a) the failure of Defaulting Party to pay when due any required payment and 
such failure is not remedied within five (5) Business Days after written noti~·thereof (provided 
the payment is not subject to a good faith dispute); 

· . .... ., .. , ' i 

(b) the failure ofthe Defaulting Party to comply with·i~'materiah):bli~fl.tions 
under this Agreement (other than the events that are otherwise spe~.W.cally-''Go~~t.ba··in this 
Section as separate Events of Default) and such failure continjl'es unct!Jed for 'ten (IO~Business 
Days after written notice thereof, provided that if it shall ~ lmHractica&i!t or 'flnt>ossible to 
remedy such failure within such ten ( 1 0) Business Day ~pod, the ~ure ped~d shall be extended 
for an additional period reasonably necessary to re9J!dY su~l!. failuie~\tbject to the condition that 
during the additional period, the Defaulting Party s~J~- .be.diligently pur.suing a remedy for the 
failure· ·.;· 

4 

.', '· '· 

' ( : .;. ..,·:-·· . ,t. 

(c) the Defaulting Party shalfb.Q. '$,abject to a Bankruptcy Proceeding; or 
!1.: •. ~ . , ... ;~ . ·,..; . . '\ 

(d) any representation or w~ty-m~e by the Defaulting Party herein shall 
prove to be untrue in any mater,ial r~speotwhen mf151e and such untrue representation or warranty 
directly impacts the ability oJthe No~Defaq!ting Piuty to perform under this Agreement. 

. , ·r.z. . ··. ·-
13. Optionstpllowing an E~e~t: ofD~fault. Upon the occurrence and during the 

continuance of an Event of-f:>efaulf.tts to the.!>efaulting Party, the other Party (the "Non
Defaulting Party") 'm~Y· :in. ~t:S s_ole discretion: 

·,·;.·;(a) ·-: ·""·~nf~u~ 'the :perfonnance of its obligations under this Agreement. 
However, th~;failure oi:.omission of the Non~Defaulting Party to enforce any of the terms or 
cond~p~ris·of~is Agreempnt sball not be deemed a waiver of any term or condition unless such 
waivel\ shall be'·m. ~ritint):Or 

.... "'• .(' ~ >· -~ 

-' . . (b) ·:. suspend the perfonnance of its obligations under this Agreement until 
such Eventof-De"flrult is cured. 

- • • . .r 

(c) With or without resort to subparagraphs (a) or (b) above, the Non-
Defaulting Party may submit written notice ("Claim Notice") for consideration by the Defaulting 
Party, of any CJaim(s) the Non-Defaulting Party then possesses against the Defaulting Party. If 
the "Event of Default" is one described in Section 12(a) or 12(b), the Claim Notice must be 
submitted within ten days of conclusion of the cure period or the claim is deemed waived and the 
Non~Defaulting Party must continue performance. The Claim Notice must set out the nature of 

SUPPLY AGREEMENT CONFIDENTIAL 



the Claim(s) and such particulars as are then available to the NonwDefaulting Party. Within 30 
days of the service of a Claim Notice, each of the Parties shall prepare and deliver to the other a 
memorandum or other form of statement setting out its position on the issues(s) raised in the 
Claim Notice and its reasons for adopting such position. Each memorandum or statement shall 
be considered by the Parties who shall then make every effort to resolve the Claim(s) amicably. 
If within 60 days after the date of the Claim Notice, the Parties fail to mutually agree upon a 
resolution, the Parties may, at their discretion, either resort to Arbitration pursuant to paragraph 
2l(m) or defer further resolution or disposition of the Claim(s) to the end ofth~ Agreement 
T~. -~ · 

.. ~ .. _.. ·"'· 
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Any rights of a Non-Defaulting Party under this Section shall be i;ti ·a-dditj,on ~-sucli Nonw 
Defaulting Party's other rights under this Agreement. . . ·\.:,\. · ·-;. . .::· ·, ·· • ·· . ~:. 

·"' . , -. 
·. " 

14. [reserved] . ·. 
•:' 

·.~ .. 
15. Remedies. ... , . 

-. \. .· 
-:. 

(a) As an alternative to th~ danra~~j;r'ovisioti -~elow, if the Parties mutually 
agree in writing, the Non-Defaulting Party may sch~ule de.Fv·eries or receipts, as the case may 
be, pursuant to such tenns as the Paiti~s agree ili:order:to;discharge some or all of the obligation 
to pay damages. In the absence ofsuch agreement~ the ·damages provision of this Section shall 
apply. . ·:·.. . 

I ' p I ~, , , ' 

.:_ " ~( -,.. ·. . . ... ~· 

(b) Unles$ .ex cased '\}y For~ Majeure or Buyer's failure to perform, if Seller fails 
to deliver the quantity of Bibm~s:· j~ accordance with this Agreement, Seller shall pay to Buyer 
an amount for each \U;lff':o( Bio@.asS ~J:,ject to such deficiency equal to (i) the reasonable market 
price at which.Bu.y~r li:.able~',.Q:r; at the time of Seller's breach, would be able (FOB Delivery Point 
of Buyer) to.~pii:r~hase,or OtherWise receive comparable supplies of Biomass on an equivalent 
moisture-adjusted basi:s.:("itepfqcement Purchase Price") minus (ii) the price applicable under 
this Afeeme~ .. except ~t if such difference is zero or negative, then nejther Party shall have 
any dt;lligation tO: -~ake ~ deficiency payment to the other . 

. ~ .. \ .:. -.. ~.:· .. ... 
·" . (c) .Vnless excused by Force Majeure or Seller's failure to perform, if Buyer fails 

to accept the qll~t(ty of Biomass in accordance with this Agreement and specifically identified 
by Seller for shipment to Buyer, Buyer shall pay to Seller an amount for each unit of Biomass 
subject to such deficiency equal to (i) the price applicable under this Agreement minus (ii) the 
market price at which Seller is able, or at the time of Buyer's breach, would be able (FOB 
Delivery Point of Buyer) to sell comparable supplies of Biomass on an equivalent adjusted basis 
("Replacement Sale Price"), except that if such difference is zero or negative, then neither Party 
shall have any obligation to make any deficiency payment to the other. 
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(d) Payment of amounts, if any, detennined under paragraph (b) or (c) of this 
Section shall be made in accordance with Section 6. All such determinations shall be made in a 
commercially reasonable manner and the Non-Defaulting Party shall not be required to enter into 
any actual replacement transaction in order to detennine the Replacement Price. 

(e) Notwithstanding anything to the contrary herein, if a Party obligated to make a 
payment under this Section timely makes such payment to the other Party, no failure to perfonn 
as described in this Section shall constitute an Event of Default pursuant to S._~tion 12. 

-' 
I '• • 

16. Consent to Collateral Assignment ·: '\ -~· • .. ; 
\:. ~. 

~, . ' ( 

(a) Seller acknowledges that Buyer may seek deb~ ~n.anci~g .Qr .!~M~ga~g 
through a third party ("Lender"), and that in connection with :such fmfu,cing, Buyer thay 
collaterally assign this contract to Lender. Seller hereby c6.nser,it$ to sueR ~ss~gnment, and 
accepts that Lender is an intended third party beneficiarY.;Qfthe proyisions:qt:this Section 16 . 

..,;_'.'":.. . 

(b) Seller agrees in favor ofLender·t~il_t:0,o .teimination1cight available to Seller 
shall be effective unless written notice thereof rurd the·i:~asonS,tqet~fore have been given by 
Seller to and received by Lender at least sixty.~60) days.pf;ior to the~ proposed date of the exercise 
of the termination right. Seller further agtees 'iliat:if:sliall riot exercise any termination right, if, 
after such notice is received by Lend~ :and p,rior tQ~the end of such sixty (60) day period, Lender 
has: (i) cured the condition creating th~ terminiit~n rights.br (ii) if the condition is not capable of 
being cured prior to such date, cdfu;~enced in a dUigerif riianner to cure the condition for an 
additional period reasonably_.~~cessacy to re11ll~dy ~tich failure subject to the condition that during 
the additional period, Lender ~hall be clil,igentiy.pu'rsuing such cure. Seller shall accept cure and 
performance from Lendef',,,but rN~mg herej:n shall require Lender to cure or perform hereunder . 

. • ; ~'<' r. -

(c) 'S~H~r a~~s. in favor of Lender that, upon notice by Lender to Seller that 
Lender has s~yceeded'·to tfle··rlgP.ts,of Buyer under this Agreement, Lender shall be entitled, in 
the place of$.uyer, ·t'o exer.cise afl' rights of Buyer under this Agreement. Seller further agrees to 
cooperate reasonably with B-t~:yer's efforts to secure such financing, and to provide Buyer and 
Lendet.~n;a tfmely basis With s'Uch additional consents and related documents, as are reasonably 
requested by Lenlier. . 

• (,., '.- : ~ >_ .. -: ·: 

·lj·. DaP1ages Stipulation. Each Party stipulates that the payment obligations set forth 
in this Agree~eJtt.for damages incurred are a reasonable approximation of the anticipated harm 
or loss and ack:howledges the difficulty of estimation or calculation of actual damages, and each 
Party hereby waives the right to contest such payments as unenforceable, an unreasonable 
penalty or otherwise. 

18. Expenses. The Defaulting Party will, on demand, indemnify and hold hannless 
the Non-Defaulting Party for and against all reasonable out-of-pocket expenses, including Legal 
Costs, incurred by the Non-Defaulting Party by reason of the enforcement and protection ofits 
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rights under this Agreement by reason of an Event of Default or an early termination of a 
transaction, including, but not limited to, costs of collection. 

19. Limitation of Liability. THE PARTIES CONFIRM THAT THE EXPRESS 

11 

REMEDIES AND :MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT 
SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION 
FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS HEREIN 
PROVIDED, SUCH EXPRESS REMEDY OR MEASURE .OF DAMAGES-~HALL BE THE 
SOLE AND EXCLUSIVE REMEDY, THE LIABLE PARTY'S LIABILITY S~LL BE 
LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHB~;~MEOJ:f:S OR 
DAMAGES AT LAW OR IN EQUITY ARE WAIVED UNLESS OTI-:IERW~SE PROYJbED 
IN THIS AGREEMENT. IF NO REMEDY OR MEASURE OF DAtviAGlas lS'EXJ?RESSL Y 
HEREIN PROVIDED, THE LIABLE PARTY'S LIABILITY;SHAL'L,BE LtMlTED'TO 
DIRECT ACTUAL DAMAGES ONLY. NOTWITHSTA$DfN.G ANY.Q,TfHlR PROVISION 
IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABL£. TO TMfE; OTHER FOR 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, ]::XEMPLARY G'R INDIRECT DAMAGES, 
WHETIIER BY STATUTE, IN TORT OR IN CONWRAC,T; UNDER UIIS AGREEMENT, 
ANY TRANSACTION, ANY INDEMNITY PROVIsiON-OR O-THERWISE. . ' . """: .. ~ ' ·-

20. Confidentiality. Except as ~equi,r-e9 -~Y GRU pwsuant to the PPA or by the 
Florida open records law, no Party sha11-disclo.~e, witpout t~e,prior written consent ofthe other 
Party, the tenns of this Agreement to ~-third pruiy.oiher than a Party's and its Affiliates' 
employees, lenders, counsel, acco~apmt~~prospective purchasers, or owners, directly or 
indirectly, of all or a portion. of the ownership interests in a Party or all or substantially all of a 
Party's assets or of any right~·under th)s.;t\gree~~n.t, in each case who have agreed to keep such 
terms confidential, excefjJin ot{j~r-_tO-compb' with any applicable law, order, regulation or 
exchange rule; provj~ed, J:lnw.ever;:that each'Party shall notify the other Party of any proceeding 
of which it is aware'V{Ji:U:b may-result in disclosure and use Commercially Reasonable Efforts to 
prevent or limit;~~- d·i~losut~-~~ p'iirties agree to develop language that may be used by the 
Buyer in its .foom6t1~~. deyelopment, or fmancing efforts. 

,.,· . ' 
_ .. ) n . "~scellart~us. ;, 

< ' 

·~ ;. (a) ... -Notices 
.-, 

Any noti~e ~qu.if~d to be given or otherwise given pursuant to this Agreement shall be in writing 
and shall be hand delivered, mailed by certified mail, return receipt requested or sent by 
recognized overnight courier service as follows: 

If to Seller: 
AMC Recycling, LLC 
2270 Dobbs Rd. 
Saint Augustine, FL 32086 

SUPPLY AGREEMENT 
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If to Buyer: 
Gainesville Renewable Energy Center, LLC 
20 Park Plaza 
Suite 320 
Boston, MA 02116 

12 

(b) Entire Agreement. This Agreement and the exhibits and schedules hereto 
contain every obligation and understanding between the Parties relating to the. supply of Biomass 
from Seller to Buyer and merges all prior discussions, negotiations and agreementS, Jf any, 

t .. . . . .... 

among them relating to the supply of Biomass from Seller to Buyer, and p.ei~ pfthttJ?arties 
shall be bound by any conditions, defmitions, understandings, . w_an~nties -~rep;rpsen,tations 
relating to the supply of Biomass from Seller to Buyer other tJia,n as ·e~resSij provided or 
referred to herein. · · ··., . · .. ' :. .... '· • ... 

(c) Binding Effect. This Agreement ;6iitO>e bin~g up~n and inure to the 
benefit of the Parties hereto and their respective_ su~SS'q-.rs and.permitte.d assigns. 

•j : .~ ~· " • "I.-:~: •• >, 
(d) Knowledge of the Partfk~. Where -any repreSentation or warranty 

contained in this Agreement is expressly qualifi~~ tJY'referehc~ to the knowledge of any of the 
Parties hereto, each of such Parties aclqiowiedges and confirrD.s that it has made due and diligent 
inquiry as to the matters that are the s~~ject of su~h rep~~entations and warranties. 

4' ~ • • • ' •• 

(e) Assignment. Ei~her P~y may assign its rights and obligations under this 
Agreement to an Affiliate o'f~uch Part);: :Any~ai,Wy may assign its rights and obligations under 
this Agreement to any Person -aeq1;1lt;ing aU.or substantially all of the business, assets or 
outstanding voting interesfs:of su'Cb.,Party, provided that no such assignment shall relieve the 
assigning Party of it~ r,fg.pts and obligations under this Agreement without the prior written 
consent ofth~_9.$er Patty. E~eP.t,as set forth in Section 16 and this Section, no Party may 
assign any of}ts rights. or ob.Hgafions under this Agreement without the written consent of the 
other Party. ·Such consent sht!H not be unreasonably withheld . . ..,·~ . .. "::-· .. . 

_. . (~_. Waiver and Amendment. Any representation, warranty, covenant, term or 
condit'i~n of this Agree$ent which may legally be waived, may be waived, or the time of 
perfomiW)ce thereof extended, at any time by the Party entitled to the benefit thereof, and any 
term, conditi·Qn,.-or.covenant hereof (including the period during which any condition is to be 
satisfied or any obligation petformed) may be amended by the Parties at any time. Any such 
waiver, extension or amendment shall be evidenced by an instrwnent in writing executed by the 
appropriate Party or on its behalf by an officer authorized to execute waivers, extensions or 
amendments on its behalf. No waiver by any Party, whether express or implied, of its rights 
under any provision of this Agreement shall constitute a waiver of such Party's rights under such 
provisions at any other time or a waiver of such Party's rights under any other provision of this 
Agreement. No failure by any Party to take any action against any breach of this Agreement or 
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default by another Party shall constitute a waiver of the fanner Party's right to enforce any 
provision ofthis Agreement or to take action against such breach or default or any subsequent 
breach or default by such other Party. 

(h) Severability. If any one or more of the provisions ~entain~d .jn this 
Agreement shall be declared invalid, void or unenforceable, the re.mainde~of.thc pro~ons of 
this Agreement shall remain in full force and effect, and such inval~ voidJ()r ~enforce£ble 
provision shall be interpreted as closely as possible to the m~er in w.~ich. it.Was written. 

' ' f 

(i) Expenses. Each Party shall bear ii-s_own coSts and~;ipens.es (including 
legal fees and expenses) incurred in connection with this A8feemenC-3nd the. transactions 
contemplated hereby. ..r~ .: ;;,..,. ~. ·· · , 

,·,,. 
; . 
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(j) Headings. The sectioh~d other h~dings contained in this Agreement are 
for reference purposes only and shall nqt affect-th.~umianing<or)nterpretation of any provisions 
of this Agreement. • - · . · . · 

::'<~ ·. ....... ·:\ 

··""'-

(k) Counterparts .... Tlrl~Agreeme.nt may be executed in any number of 
counterparts, each ofwhich &~11 be d~~med Wl ortginal but all of which together shall constitute 
one and the same instrument -, · . -

-~ . ": ' . , . ~ . 

(l) Time··nf Essence. Wherever time is specified for the doing or performance 
of any act or the paYn.ient q(ruw ftin4s, time shall be considered of the essence. 

• : . l 

::·' :·: ,, \J_ . • 

;_ ~(m) :;, Dis{?ute Re!lGlution: Prevailing Party. Any controversy or claim arising out 
of or relating. to this Agr~eine:nt, or the breach thereof, shall be settled by arbitration administered 
by th~ American Arbitra~~n Association under its Commercial Arbitration Rules, and judgment 
on th~ award ren(;f~ted by.the arbitrator(s) may be entered in any court having jurisdiction._ If 
any arbjtration or littgatihn is instituted regarding this Agreement, the Party which prevails 
substanti~lly on tire merits shall be entitled to receive from the non-prevailing Party, and the 
non-prevaili,hg~arty shall pay, all reasonable fees and expenses of counsel for the prevailing 
Party. ' 

(n) Injunctive Relief. It is possible that remedies at law may be inadequate 
and, therefore, the Parties shall be entitled to seek equitable relief including injunctive relief, 
specific performance or other equitable remedies in addition to all other remedies provided 
hereunder or available to the Parties at law or in equity. 
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(o) Governing Law. This Agreement shall be construed and enforced in 
accordance with the laws of the State of Florida, regardless of the jurisdiction in which 
enforcement is sought, without reference to the choice of law principles thereof. 

14 

(p) Participation of Parties. The Parties acknowledge that this Agreement and 
all matters contemplated herein have been negotiated among the Parties and their respective legal 
counsel and that all Parties have participated in the drafting and preparation of this Agreement 
from the commencement of negotiations at all times through the execution her~of. 

~ ~ t 
(q) Further Assurances. The Parties shall deliver any-a.p.g all ot&er . 

instruments or documents required to be delivered pursuant to, ornecesS{icy··Ol'··eroper?n:lfrder to 
give effect to, all of the terms and provisions of this Agreement.. · :. ' · ·: · 

•.• .J, _. ' . ~; · ., o.:.: ... ' ·' t} .. 

[Signatures set forth on followirtg ·P~~e.] 

.;. v·· 

.... -J ~ :~· ~ 
I ·~ •• • 

.... . 
···' 

• ,j 

'.~' 

' v 

. --· ~ ;: ; <'\: •• • 
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of 
the Effective Date. 

AMC RECYCLING, LLC 

By: (JRAt.JO.:>,J Av1-A-12.A 
Its: 
Address: );].11.> ~i.) a.,~ 

Sr. Aul:>\.lS'[fi'"'G, f1- 3U>l:lb 

GAINESVILLE RENEW E ENERGY CENTER, LLC 

By: 
Its: 
Address: 

N,'wt ~H 
r luf F •'"'Ar'( • .; 0 ~u.t 

20'l>ark Plaza, Suite 320 
Boston, MA 02116 
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Exhibit A-1 

Biomass Specifications 

a. Description: Biomass material derived from one or more of the following sources generated 
by urban land use activities (Urban Biomass): 
a. Clean, woody biomass material derived from residential landscaping, land clearing for 

urban land use, yard trimmings, tree service debris, and vegetative tr~aterial from right-
of way maintenance; ' · 

b. Clean, woody biomass material generated in urban areas as a:tesult o{stolllls, fires, or 
other natural catastrophic events; :_;.:; · ~: · · .. _:- · 

c. Clean, woody biomass material collected by public and pr~vate s¢lid Waste hand]ing 
• \.:... . . t. . •!, . _J !:.! ' 

agenctes. : · · ,·;·. . • · · ·· 
b . Any source other than those included in Section I muS.tbeapprov~khby 'Buyer prior to 

delivery. Notwithstanding anything in this AgreemeJ!t to i&e:wntrary; and for the avoidance 
of doubt, the following items are not acceptable Bio~a,~s and.'rtiay not 'b·e'delivered by 
Seller: . · · _ ·:. ., 

a . Any materials derived from agriculturalland-ar fOl;esi~i~d . Forest land and 
agricultural land shall include prop~ies with 'tqe. folloW:i~g Florida Department of 
Revenue Land Use Codes recorded it(the~cbunty' pwperty appraiser records: 050 
through 069, 082, and 097; ,. . . ; · _. · ·' .. :· 

b. Any material derived from·agricultuial man~{ac;;tiifing operations or forest products 
manufacturing operation&; · · · ~ . ·. -: .. ,. · 

c. Construction and dell).olit'idn.mateJ;i~l or ~y material containing painted or treated 
wood or composite.)vood prod):lcts. ·- .. .. ' 

c. Regardless of method of'proces8ing, Urbari''Biomass delivered to Buyer shall meet the 
following Specification~: ·- ·. · ·~·. 

a. Biomass sh~ll. contain lesg-:+!J.an III 0 of 1 percent foreign material such as rocks, 
plastic~, or otper-contaminants. Delivered loads with visible plastic film may be 
rejetited~ ·:.-. . · _ ·• ·-. ~-. 

b. Bi~inass shaft be· siZed so that at least 95% by weight will pass through a two and one 
_ .$--h.alf ~qch round: screen; less than 1% by weight shall be greater than 8 inches in any 

dimen&ion; " 
:c.. Biomass sl:lall·ne.- sized so that no more than 18% by weight will pass through a 0.124 

inch round ~creen; and 
d. Btwna~s··shall not contain more than 6% ash content as detennined on a dry weight 

basis,··on average, for all deliveries each month; Delivered loads exceeding 12% ash on 
a dry weight basis may be rejected. 

The Buyer has the right to reject any or all deliveries that do not meet the specifications in this 
exhibit. The Buyer will perform an evaluation of a representative number of incoming deliveries 
from the Seller during each calendar month to ensure compliance with the specifications outlined 
here. 
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Moisture content will be determined for each delivered load of Forest Produced Biomass in the 
facility receiving bins by infrared measurement or other measurement method as determined by 
Buyer. The following analytical testing methods will be applied to resolve disputes regarding 
specifications: moisture content (ASTM E871 ~82), ash content (ASTM D 1102-84), and particle 
size (ISO 3310-2). 

The Buyer reserves the right to not compensate the Seller for the portion of 4livered Biomass 
that causes a delivery vehicle to exceed the legal gross weight as defined by the·.State of Florida 
for the specifications of the delivery vehicle. ' ··· .. · 

... ~, 

The Buyer has the right to reject any or all Biomass delivered by ·vehicle~;tj:Jat cfo·UQt :it}(~~t 
commercial motor vehicle safety regulations as defined in Flot.id·a Statues S¢cti:On 316.302. .. . .. 

• . '· 
.. ~ ... 

-
<. 

. ·, 
. F::-~ 

, 

, ·. 
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ExhibitA-2 

Best Management Practices 

Seller shall adhere to the Best Management Practices below in connection with Biomass to be 
delivered to Buyer under this Agreement. Regardless of the practices used, all Biomass delivered 
to Buyer shall meet the requirements of Exhibit A-1. 

A. General , 
1. Material to be processed will be stored and processed in an are~· fr-~e of del;trjs such as 

metal and concrete, and be well-drained to prevent soil contaminafi~n and slte~pc;l.ors. 
2. Care will be taken when moving, processing or loading .?fQP)ass tb preY..en\ soirali'd 

foreign material contamination. ..:-- • . . · .. .._ .. "' · 
3. All sources of material accepted for processing intG deuxerabl~ ·~ioma-ss will be 

processed and delivered to Buyer within six monthS of a~¢ptance ~~the processing site. 
. - ~ . 
:to :. \ • 

B. Material derived from tree service, landscaping,$d landalearing companies, and fire or 
storm debris :: "· ~ · . ~ . ~-
1. Inspection of the material upon delivery to the pr{)£~ssing· ~tte is necessary to identify 

foreign material prior to acceptance ana stor-age. Lo*'s with excessive soil contamination 
shall be stored separated from.th~ 0tne~ loa~. ·-

2. Removal of foreign objects, e~pecially plasdosP _cq~crete, and steel is necessary prior to 
size reduction. ·. . · ' 

3. Size reduction equip~t (grinders, chipp~s) shall be adjusted and maintained to achieve 
the specified particl~'~fze requirements-and:minimize oversize particles. 

. .... ·:-. · ... ~ ... ...... ' 

C. Material derived frommunlctpal collectfun of residential trimmings (including yard waste) 
1. All practices identifiett . .above·~hall be implemented for yard waste. 
2. Yard waste rec~ved jn.plastic bags shall be debagged within ten days of acceptance by 

the p_~eskr:.and· prior .to:st<;>rage or processing (size reduction). Debagging methods 
shall4nclude' e(forts'-t~ keep plastic bags intact when removed, and will identify and 

' ~r~move pther pl~tic or foreign material such as flower pots, toys, etc. 
3~ Yard wa~~ shall~~ screened to remove dirt and other fme material (grass clippings, 

.' smallleaves)'·ejth~r prior to size reduction or after size reduction and prior to delivery to 
H~yer. Recommended practice is to pass material over a screening system with sieve size 
not Jess than ~ inch square or round hole. 

' .. 

· ···- -·---- - -
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Exhibit B 

Biomass Delivery Quantities and Schedule 

Subject to ali other provisions of this Agreement, the Annual Quantity of this Agreement is 
13,000 (thirteen thousand) Dry Tons/year and 1112 (one~twelfth) of this amount per calendar 
month. Seller shaH have a delivery tolerance related to significant weather events or other 
reasons beyond the Seller's control of+/- five percent (5%) for any year, and '44;- ten percent 
(10%) for any individual month. ' <: 

• • •• - " ''"• t ••• • • 

The Parties shall work together in good faith on a regular and OJ:lgQing b~~i£ to modify tlle 
monthly delivery amounts as necessary or desirable in order ~p_:·accort;imodate~hint butages and 
other relevant issues impacting delivery and acceptance offoet;, ' · ,. ••:, 

':..t. .... 

'~-
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Biomass Price 

Exhibit C 
Compensation 

20 

The Buyer will compensate the Seller for Biomass delivered under this Agreement by paying 
Seller the Biomass Price for each delivered Dry Ton of Biomass. The Biomass Price is the sum 
of the Base Payment with Ash Adjustments, plus the Fuel Payment. 

The Base Pavment is $ 31.00 I Dry Ton. 

The Ash Adjustment is based on a baseline of 6% ash on a dry weight basis in delivered 
Biomass, and is calculated as follows: 

Ash Adjustment = (6% minus Actual Ash Content) multiplied by 5 multiplied by the Base 
Payment 

The Ash Adjustment has a positive value if ash content in delivered Biomass is less than 6%, and 
a negative value if ash content in delivered Biomass is greater than 6%. 

The Fuel Payment is one gallon of on-road diesel fuel per Dry Ton of delivered Biomass. The 
Fuel Payment is based on the Diesel Price, which is determined each calendar month as the 
average price for the previous four weeks of retail on-highway diesel prices for the East Coast 
Lower Atlantic Region (PADD lC) as reported by the U.S. Energy Information Administration 
(http:lltonto.eia.doe.govlooglinfolwohdpldiesel.asp). 

The following examples indicate how the Biomass Price is determined under different Biomass 
ash contents and Diesel Prices. The examples are for illustration only. 

Example 1: Ash content 5%, Diesel Price $2.35 I gallon 

Base Payment $ 31.00 I Dry Ton 
Ash Adjustment (6%- 5%) x 5 x $31.00 $ 1.55 I D_!YTon 
Fuel Payment (1.0 gallon I Dry Ton x $2.35 I gallon) $ 2.35 I Dry Ton 

Biomass Price $ 34.90 I Dry Ton 

Example 2: Ash .content 7%, Diesel Price $3.35 I gallon 

Base Payment $ 31.00 I Dry Ton 
Ash Adjustment (6% -7%) x 5 x $31.00 $ - 1.55 I Drr Ton 
Fuel Payment(l.O gallon I D_!YTon x $3.35 I gallon) $3.35 I Dry Ton 

Biomass Price $ 32.80 I Dry Ton 
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ExhibitD 
Minimum Sustainability Standards 

In the event that Seller delivers biomass sourced from agricultural or forestry land (with the prior 
approval of Buyer), Seller shall comply with the Minimum Sustainability Standards for Forest 
Produced Biomass as set forth in Appendix VIII of the Gainesville Renewable Energy Center 
Power Purchase Agreement and outlined below. 

1. Seller shall only provide biomass fuel harvested in compliance with the .~est 
Management Practices for Silviculture published by the Florida.li>:.~Partment of 
Agriculture and Consumer Services, Division of forestry ("BMP''.F~~umP:tig~a.fBMP 
compliance shall be given to harvested properties covered \}y a Notice of;lntentto 
Implement ("BMPNOII") in accordance with Rule 51 .. 6,004 .P ,A C. .: · · 

I ':' 

2. Seller shall not provide biomass fuel harvested dw.:l~g the-conversleo of:a natural forest 
to plantation forest. Natural forest shall be defined:.as. a foresl~systein that was 
naturally regenerated and contains most oftf\e.p,rincfp&Lcharacteristics and key elements 
of native ecosystems, such as complexicy; strt:iC.iifr;;·and"bio-diversity . 

..: : -~ - .. ' ~ , l 

3. Seller shall not provide biomass fuel 'Jiafv.ested f;~~-:~Jeg~lly-designated conservation 
area except to the extent that the ap.PJ;icabi'~.conservaticin easement, agreement or similar 
such document does not specifically prohiiJit ~~~$ting of such biomass. This does not 
preclude the use ofbioma:S's fuels:parvestclj,_frotn·publicly owned lands where such 
harvesting is compatib~e-witll:.the ml,I.Q.agemimt goals and objectives as determined by the 

.. ·., • 'I , • '• . 

managmg agency. 
· ·~ 

4. All Forest-Produc&i:.Bid~s suppiied by Seller must be accompanied by a contract 
signed by a·~r~f~sion{tl fore$ter representing the landowner certifying that the 
professi.onal fet~s'ter'qas.been engaged by the landowner to ensure compliance with the · 
Mini.rti:ufu S)lstain~9ility 'Stimdards for Forest-Produced Biomass and confirming the 
prof~~ional fore~ter.\.understanding of and commitment to fulfill this responsibility . 

. , ... 
. · •"" 

5( · S~ller slrAU. not p~vide stumps as biomass fuel except to the extent that such stumps are 
•' parvested acoo~jhg to a written contract accompanied by a written statement from a 

certified professional forester that the harvesting of the identified stumps is desired for 
e~ologi.cal .ahd environmental reasons. 

6. Seller shall not provide biomass fuel derived from non-native species identified as 
invasive by the Florida Department of Environmental Protection unless being harvested 
as a part of a forest or ecosystem restoration program. 



7. Seller shall require landowners contracting to supply biomass fuel to replant harvested 
tracts within three years as a condition for renewing supply contracts from those tracts 
after harvest. 

8. Seller shall attend an annual sustainability and best practices seminar organized by 
Buyer. 
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9. Seller shall only provide biomass fuel that is harvested in complianc~':~ith the Florida 
Endangered and Threatened Species Act (s. 379.2291), the Florida End~zered Species 
Protection Act (s. 379.411), the Preservation ofNative Flora ofE!orida Ac.t·(s.581.185) 
and the federal Endangered Species Act (ESA) of 1973 (16 U.S:~~ '1'531-1544). B;Wmass 
fuel obtained by forest harvests that result in damaging J?Opu).ations: of e~~pgerecf or 
threatened species, as designated by the State ofFloriQii; 1s nQ_t_~ligih!e·for safe by Seller. 
Any lack of eligibility for purchase based on this standard shali~~'Ot ne~essarily extend to 
an entire parcel or other unit of property, but only the area necess~,for maintenance of 
the endangered and threatened species. Buyer an(f~l.ler sh'it~ collabotate to ensure 
compliance with this standard. ~ :-·. . · · 

.~~, .. • ;~ .'· •• ' J 

10. Seller shall provide sufficient docum~~tion to e~sure lhat each delivered load of Forest 
Produced Biomass is identified by trac(cr~w,; transport, date and time and be 
accompanied by a manifest sigo.ed-liy·the'h!u',vesting foreman and driver listing such 
information. · · , . ' · , · . 

,· 
'· 

11 . Seller shall keep on fi_le harve~ting ~o.ntracts~ cutting agreements, and other related 
documents for each:f;l:~ested are~ an-d-t);tese files shall be available for inspection by 
Buyer for a period:ofti¥:ee (~) yeru:si[ollowing harvest. 

- - - - - - ·- ··-· ----- - - ,··- - - -




