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Exhibit A-1 

FOR.l\f OF BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION 
AGREEMENT, dated as of ~,2017 (Bill qfSale and Assignment and Assumption 
Aereement). by and between GAINESVILLE RENEW ABLE ENERGY CENTER, LLC, a 
Delaware limited liability company (Seller), and CITY OF GAINESVILLE, FLORIDA, a 
municipal corporation, d/b/a Gainesville Regional Utilities (Buyer). 

RECITALS 

WHEREAS, pursuant to the Asset Purchase Agreement, dated as of 
2017 (as amended, supplemented or otherwise modified from time to time, the Purchase 
Agreement), by and between Seller and Buyer, Seller has agreed to sell, eew;~, assign, transfer"= 
convey and deliver to BuyeL and Buyer has amed to purchase from Seller. all of itsSeller's 
right, title and interest in. to and under the Purchased Assets (as defined in the Purchase 
Agreement) te Ba,rer, aad Bu-yer fias agreed te purefiase and aeftttire sttefi Pt:JFeflased Assets frem 
Sellef. including all Assigned Contracts (as defined in the Purchase Agreement>. other than 
the Sjte Lease (as defined jg tbe Purchase Aa-reemeuO. all as more fully described in the 
Purchase Agreement. 

WHEREAS, pursuant to the Purchase Agreement, Seller has agreed to assign to 
Buyer and Buyer has agreed to assign to Buyer~ and Buyer has agreed to assume from Seller, ali­
ef Seller's right. title. interest in and to, andtbe Assumed Liabilities (as defined in the 
Purchase AgreemenO. including all liabilities and obligations of Seller l:lflder, the Assigaed 
Cmttmets (as defiaed ia tlte PUfefiase Agreemeftt) arisiRg fi:em &Rdarisjqg (i) og or after the 
Closing l}ate.-(as defined in the Purchase Agreement) under or relating to the Assigned 
Contracts or (ii) prjor to the Closjgg under or relatjgg to the Assjgned Cogtracts to whjcb 
Buyer or any of its Affiliates (as defined in the Purchase Agreement) is a counterpady. all as 
more fully described in the Purchase AgreementA 

NOW, THEREFORE, in consideration of the foregoing premises and for other 
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the 
parties hereto hereby agree as follows: 

AGREEMENTS 

1. Defined Terms. Capitalized terms that are used but not defined in this Bill 
of Sale and Assignment and Assumption Agreement shall have the meaning ascribed to such 
terms in the Purchase Agreement. 

2. Cew;ey&ReeAssignment agd Acceptance of Purchased Assets. Seller 
does hereby sell, assign, transfer, convey and deliver to Buyer all of its. and Buyer does herelzy 
accept from Seller. free and clear of all Liens other than Permitted Liens. all of Seller's right, 
title and interest in, to and under all of the Purchased Assets, free &ad elear ef all Liefts atlter titan 
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Permitted Liens, to have and to hold such Purchased Assets to and for Buyer's use forever.3. 
Assignm~. Seller does hereb)' assign, transfer. sell and COA'r'CJ' to Buyer 

all of its right, title ana interest in and to each ofind~J..,!i •lg the Assigned Contracts set forth on 
Exhibit A attached hereto (Subject Contracts}.. but excludine the Site Lease. to haye and to 
hold such Purchased Assets for Buyer's use foreyer 

4:- l"Lssumptions. "Bt:tyer kereby assumes all of the <4uties aR<4 obligatioRs of 
Seller Hft<4er the Subjeet CoRtfftets arisiRg frotH aH<4 after tke <4ate kereof. 

3... Assianmept and Assumption of Assumed Liabilitjes. Seller does 
hereby sell. assjgp. transfer. conyey and deliyer to Buyer. apd Buyer does hereby acsept 
apd assume. apd aeree to pay. perform apd dischan:e when due. each of the Assumed 
Ljabilitjes . 

.4.. .s.:-Appointment. Seller hereby appoints Buyer, and its successors and 
assigns, as Seller's true and lawful attorney, with full power of substitution, in such Seller's 
name and stead, by, on behalf of and for the benefit of Buyer, and its successors and assigns, to 
demand and receive any and all of the Purchased Assets transferred hereunder and to give 
receipts and releases for and in respect of the same, and any part thereof, and from time to time to 
institute and prosecute, at the expense and for the benefit of Buyer, and its successors and 
assigns, any and all proceedings at law, in equity or otherwise, which Buyer, and its successors or 
assigns, may deem proper for the collection or reduction to possession of any of the 
Ae~uireElPurchased Assets transferred hereunder or for the collection and enforcement of any 
claim or right of any kind hereby sold, assigned, eoFWeye<4, transferred. conveyed and delivered, 
and to do all acts and things in relation to the Purchased Assets transferred hereunder that Buyer, 
and its successors or assigns, shall deem desirable. 

~ ~Further Assurances. The Parties agree to take all such further actions 
and execute, acknowledge and deliver all such further documents that are necessary or useful in 
carrying out the purposes of this Bill of Sale and Assignment and Assumption Agreement. 
Without limiting the foregoing, (i) Seller agrees to execute, acknowledge and deliver to Buyer all 
such other additional instruments, notices, and other documents and to do all such other and 
further acts and things as may be reasonably necessary to .s.dl....assign, transfer, sell aHd conveya 
and deliyer unto Buyer all of its resf'eetive right, title, and interest in and to the Purchased 
Assets-afKI.. including the Subject Contracts and (ii) Buyer agrees to execute, acknowledge and 
deliver to Seller all such other additional instruments, notices, and other documents and to do all 
such other and further acts and things as may be reasonably necessary to more fully and 
effectively accept and assume all of the duties aAd obligatioAs of Seller relatiAg to the Purehased 
Assets anEI the Subject Contracts arising from and after the Closing Oate.Assumed Liabilities. 

~ Exclusjye Remedy. Except for bres,ches resultine [rom fraud or 
willful mjsconduct. the jpdemnification provisions coptained in ARTICLE Yll of the 
Purchase Aereement shall be the sole and exclusive remedy of each party hereto for (jl any 
breach of thjs Bill of Sale apd Assignmept apd Assumptiop A2reement and (ii) otherwise 
with respect to this Bm of Sale and Assianmept and Assumption Aereemegt or the 
trapsactiops coptemplated hereby. 
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7. No Third Party Beneficiaries. Nothing in this Bill of Sale and Assignment 
and Assumption Agreement, express or implied, is intended to or shall confer upon any other 
Person or Persons any rights, benefits or remedies of any nature whatsoever under or by reason of 
this Bill of Sale and Assignment and Assumption Agreement. 

8. Binding Effect. This Bill of Sale and Assignment and Assumption 
Agreement shall be binding upon and inure solely to the benefit of Buyer and Seller and their 
respective successors and assigns. 

9. Governing Law. This Biil of Sale and Assignment apd Assumption 
Agreement shall be governed by, and construed in accordance with, the Law of the State of 
Florida. 

lOa Consent to .Jurisdiction. Buyer and Seller agree that any suit. actjop 
or other legal proceeding by or against any partY (pr its Affiliates or desigpees) wjth 
respect to or arjsjpg out of this Bill of Sale and Assignment and Assumption Agreement 
shall be brought exclmtjyely jn the Federal or State cgurta sjUjQI~ jp Mjamj-Dacle County. 
Florida as the partY instituting such suit. actjop or other legal proceeding may elect; 
provided that if Seller reguests that such suit. action or other legal proceeding be beard in 
the Federal courts sitting in Miami-Dade County. Florida (Whether or not Seller is the 
party that js jgstjtutjpg such suR. acting or other lggal proceedim:). Bg;ygr shall pot objgct 
to such vepue or otherwise challgpge the jurjsdjctiop of such Federal court. By gucution 
and delivery of tbjs Bill of Sale and Assignment and Assumption Agreement. each partv 
(for itself. its Affiliates apd its designee§) irrevocably apd upcopdjtiopally consents and 
submits to the exclusive jurjsdjctjop of such courts apd tbg appellate courts therefrom. and 
waives an,y rjgbt it may haye to assert thg doctrjpe of forum POP conveniens or sjmilar 
doctrine or to object to yepug with respect to any proceedjpg. Buyer apd Seller irreyocably 
consent to the service of process jn any such action or proqedjpg by the mailigg of copies 
thgreof by registered or certified mail. first class postage prepaid to the addresses set forth 
in Section 9.1 of thg Pua;hasg A1reemept IN ALL CASES. EACH OF THE PARTIES 
HERETO IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT 
TO ANY AND ALL ACTIONS. CLAIMS AND DISPUTES IN CONNECTION WITH 
IWS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 

11. No Recourse, Buyer and Seller aclmowledge that no recourse under. 
upop or arjsing out of any oblieation contained in this Bill of Sale and Assignment and 
Assumption Agreement shall be bad against auy Affiliate. partner. mgmber, stockholder. 
director. officgr or emplo,yee of thg other party. Each of Buyer and Sgller exPteMlY wajygs 
agd releases all rights to assert liability under or arising out of tbjs Bill of Sale and 
Assienment and Assumption Agreement. or to satisfy any claim arising hereunder. against 
any such person. 

12.. -!4--Construction. This Bill of Sale and Assignment and Assumption 
Agreement is delivered pursuant to and is subject to the Purchase Agreement. In the event of any 
conflict between the terms of the Purchase Agreement and the terms of this Bill of Sale and 
Assignment and Assumption Agreement, the terms of the Purchase Agreement shall prevail. 
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Eihibit l,. 1 
IN WITNESS WHEREOF, the Parties have caused this Bill of Sale and Assignment.Juul 

Assumptjop Agreement to be duly executed and delivered as of the date first written above. 

SELLER: 

GATh'ESVILLE RENEW ABLE ENERGY 
CENTER, LLC, 

By: _____________ _ 
Name: 
Title: 

BUYER: 

CITY OF GAINESVILLE, FLORIDA, D/B/A 
GAINESVILLE REGIONAL UTILITIES, 

By: ____________ _ 
Name: 
Title: 

(Signature Page to Bill qfSale and Assignment andAssunmtion Agreement] 
Amel'ieasA.etive:9l39098.1 
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ExhibitA~2 

FORM OF ASSIGNMENT AND ASSUMPTION OF 
LEASE AGREEMENT 

Draft of 7/31/17 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT, dated 
as of [ , 2017 (Lease Assignment), by and between GAINESVILLE RENEW ABLE 
ENERGY CENTER, LLC, a Delaware limited liability company (Assignor), and CITY OF 
GAINSVILLE, FLORIDA, a municipal corporation, d/b/a Gainesville Regional Utilities 
(Assignee). 

RECITALS 

WHEREAS, Assignor is the lessee under that certain Lease Agreement, dated as 
of September 28, 2009, whereby Assignor leased that certain property located in Alachua 
County, Florida, as further described therein, from Assignee, as amended by that certain 
Corrective Lease Agreement, dated as of June 21, 2011, effective as of September 28, 2009, 
whereby, among other things, a correction is evidenced to the legal descriptions and sketches 
attached as Exhibit B to the original Lease Agreement (Lease). 

WHEREAS, Assignor and Assignee have entered into that certain Asset Purchase 
Agreement, dated as of [ , 2017, whereby Assignor has agreed to sell, and Assignee 
has agreed to purchase, certain assets of Assignor (the Purchase Agreement). 

WHEREAS, pursuant to the terms and conditions of the Purchase Agreement, 
Assignor has agreed to sell, assign, transfer, convey and deliver to Assignee, and Assignee has 
agreed to purchase and assume from Assignor, all of Assignor's right, title and interest in, to and 
under the Lease, and all of Assignor's liabilities and obligations under the Lease. 

WHEREAS, Assignor and Assignee agree that the portion of the purchase price 
under the Purchase Agreement allocable to the assignment ofthe Lease is$[_] (the Allocated 
Consideration). 

WHEREAS, Assignor now desires to formally assign all of its right, title and 
interest in, to and under the Lease, and all of Assignor's liabilities and obligations under the. 
Lease, to Assignee, and Assignee desires to accept such assignment and assume all of Assignor's 
liabilities and obligations under the Lease. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which is hereby 
mutually acknowledged, the parties hereto agree as follows: 

1. Assignment and Delegation. In consideration of the Allocated Consideration and 
other good and valuable consideration received by Assignor, the receipt and sufficiency of which 
are hereby acknowledged, Assignor does hereby sell, assign, transfer, convey and deliver to 



Assignee all of Assignor's right, title and interest in, to and under the Lease, and all of 
Assignor's liabilities and obligations under the Lease. 

2. Assumption. Assignee does hereby accept and assume all right, title and interest 
of Assignor, as lessee, in, to and under the Lease, and all of Assignor's liabilities and obligations 
under the Lease. 

3. Allocated Consideration. The Parties hereby agree that the portion of the 
purchase price under the Purchase Agreement allocable to the assignment of the Lease is the 
Allocated Consideration. 

4 . Binding Effect. This Lease Assignment shall inure to the benefit of, and be 
binding upon, each of the parties hereto and their respective successors and assigns. 

5. Further Assurances. Assignor and Assignee agree to take all such further actions 
and execute, acknowledge and deliver all such further documents that are necessary or useful in 
carrying out the purposes of this Lease Assignment. Without limiting the foregoing, (i) Assignor 
agrees to execute, acknowledge and deliver to Assignee all such other additional instruments, 
notices, and other documents and to do all such other and further acts and things as may be 
reasonably necessary to sell, assign, transfer, convey and deliver unto Assignee all of its right, 
title and interest in, to and under the Lease and (ii) Assignee agrees to execute, acknowledge and 
deliver to Assignor all such other additional instruments, notices, and other documents and to do 
all such other and further acts and things as may be reasonably necessary to more fully and 
effectively accept and assume all of Assignor's liabilities and obligations under the Lease. 

6. Exclusive Remedy. Except for breaches resulting from fraud or willful 
misconduct, the indemnification provisions contained in ARTICLE VII of the Purchase 
Agreement shall be the sole and exclusive remedy of each party hereto for (i) any breach of this 
Lease Assignment and (ii) otherwise with respect to this Lease Assignment or the transactions 
contemplated hereby. 

7. No Third Party Beneficiaries. Nothing in this Lease Assignment, express or 
implied, is intended to or shall confer upon any other person or persons any rights, benefits or 
remedies of any nature whatsoever under or by reason of this Lease Assignment. 

8. Governing Law. This Lease Assignment shall be governed by, and construed in 
accordance with, the Law of the State of Florida. 

9. Consent to Jurisdiction. Assignor and Assignee agree that any suit, action or 
other legal proceeding by or against any party (or its affiliates or designees) with respect to or 
arising out of this Lease Assignment shall be brought exclusively in the Federal or State courts 
sitting in Miami-Dade County, Florida as the party instituting such suit, action or other legal 
proceeding may elect; provided that if Assignor requests that such suit, action or other legal 
proceeding be heard in the Federal courts sitting in Miami-Dade County, Florida (whether or not 
Assignor is the party that is instituting such suit, action or other legal proceeding), Assignee shall 
not object to such venue or otherwise challenge the jurisdiction of such Federal court. By 



execiltion and delivery of this Lease Assignment, each party (for itself, its affiliates and its 
designees) irrevocably and unconditionally consents and submits to the exclusive jurisdiction of 
such courts and the appellate courts therefrom, and waives any right it may have to assert the 
doctrine of forum non conveniens or similar doctrine or to object to venue with respect to any 
proceeding. Assignor and Assignee irrevocably consent to the service of process in any such 
action or proceeding by the mailing of copies thereof by registered or certified mail, first class 
postage prepaid to the addresses set forth in Section 9.1 ofthe Purchase Agreement. IN ALL 
CASES, EACH OF THE PAR TIES HERETO IRREVOCABLY W AlVES ITS RIGHT TO A 
JURY TRIAL WITH RESPECT TO ANY AND ALL ACTIONS, CLAIMS AND DISPUTES 
IN CONNECTION WITH THIS LEASE ASSIGNMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

10. No Recourse. Assignor and Assignee acknowledge that no recourse under, upon 
or arising out of any obligation contained in this Lease Assignment shall be had against any 
affiliate, partner, member, stockholder, director, officer or employee of the other party. Each of 
Assignor and Assignee expressly waives and releases all rights to assert liability under or arising 
out of this Lease Assignment, or to satisfy any claim arising hereunder, against any such person. 

11. Construction. This Lease Assignment is delivered pursuant to and is subject to 
the Purchase Agreement. In the event of any conflict between the terms of the Purchase 
Agreement and the terms of this Lease Assignment, the terms of the Purchase Agreement shall 
prevail. 

[Signature pages follow] 



IN WITNESS WHEREOF, Assignor and Assignee have executed this Lease Assignment 
on the day and year first above written. 

ASSIGNOR: 

GAINESVILLE RENEW ABLE ENERGY CENTER, LLC 

By: --------------------------Name: 
Title: 

ASSIGNEE: 

CITY OF GAINESVILLE, FLORIDA, 
D/B/A GAINESVILLE REGIONAL UTILITIES 

By: ---------------------------Name: 
Title: 

[Signature Page to Assignment and Assumption of Lease Agreement] 
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ExhibitA-2 

FORM OF ASSIGNMENT AND ASSUMPTION OF 
LEASE AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT, dated as 
of [ ], 2017 (Lease Assignment), by and between GAINESVILLE RENEW ABLE 
ENERGY CENTER, LLC, a Delaware limited liability company (Assignor), and CITY OF 
GAINSVILLE, FLORIDA, a municipal corporation, d/b/a Gainesville Regional Utilities 
(Assignee). 

RECITALS 

WHEREAS, Assignor is the Jessee under that certain Lease Agreement, dated as 
of September 28, 2009, whereby Assignor leased that certain property located in Alachua 
County, Florida, as further described therein, from Assignee, as amended by that certain 
Corrective Lease Agreement, dated as of June 21, 2011, effective as of September 28, 2009, 
whereby, among other things, a correction is evidenced to the legal descriptions and sketches 
attached as Exhibit B to the original Lease Agreement (Lease). 

WHEREAS, Assignor and Assignee have entered into that certain Asset Purchase 
Agreement, dated as of [ ], 2017, whereby Assignor has agreed to sell, and Assignee 
has agreed to purchase, certain assets of Assignor (the Purchase Agreement). 

WHEREAS, pursuant to the terms and conditions of the Purchase Agreement, 
Assignor has agreed to sell, assign, transfer, convey and deliver to Assignee, and Assignee has 
agreed to purchase and assume from Assignor, all of Assignor's right, title and interest in, to and 
under the Lease, and all of Assignor's liabilities and obligations under the Lease. 

WHEREAS, Assignor and Assignee agree that the portion of the purchase price 
under the Purchase Agreement allocable to the assignment of the Lease is Sf:::::::::l2.000.000 (the 
Allocated Consideration). 

WHEREAS, Assignor now desires to formally assign all of its right, title and 
interest in, to and under the Lease, and all of Assignor's liabilities and obligations under the 
Lease, to Assignee, and Assignee desires to accept such assignment and assume all of Assignor's 
liabilities and obligations under the Lease. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which is hereby 
mutually acknowledged, the parties hereto agree as follows: 

1. Assignment and Delegation. In consideration of the Allocated Consideration and 
other good and valuable consideration received by Assignor, the receipt and sufficiency of which 
are hereby acknowledged, Assignor does hereby sell, assign, transfer, convey and deliver to 

AmericasActive:9389349.1 



Assignee all of Assignor's right, title and interest in, to and under the Lease, and all of Assignor's 
liabilities and obligations under the Lease. 

2. Assumption. Assignee does hereby accept and assume all right, title and interest 
of Assignor, as lessee, in, to and under the Lease, and all of Assignor' s liabilities and obligations 
under the Lease. 

3. Allocated Consideration. The Parties hereby agree that the portion of the 
purchase price under the Purchase Agreement allocable to the assignment of the Lease is the 
Allocated Consideration. 

4. Binding Effect. This Lease Assignment shall inure to the benefit of, and be 
binding upon, each of the parties hereto and their respective successors and assigns. 

5. Further Assurances. Assignor and Assignee agree to take all such further actions 
and execute, acknowledge and deliver all such further documents that are necessary or useful in 
carrying out the purposes of this Lease Assignment. Without limiting the foregoing, (i) Assignor 
agrees to execute, acknowledge and deliver to Assignee all such other additional instruments, 
notices, and other documents and to do all such other and further acts and things as may be 
reasonably necessary to sell, assign, transfer, convey and deliver unto Assignee all of its right, 
title and interest in, to and under the Lease and (ii) Assignee agrees to execute, acknowledge and 
deliver to Assignor all such other additional instruments, notices, and other documents and to do 
all such other and further acts and things as may be reasonably necessary to more fully and 
effectively accept and assume all of Assignor' s liabilities and obligations under the Lease. 

6. Exclusive Remedy. Except for breaches resulting from fraud or willful 
misconduct, the indemnification provisions contained in ARTICLE VII of the Purchase 
Agreement shall be the sole and exclusive remedy of each party hereto for (i) any breach of this 
Lease Assignment and (ii) otherwise with respect to this Lease Assignment or the transactions 
contemplated hereby. 

7. No Third Party Beneficiaries. Nothing in this Lease Assignment, express or 
implied, is intended to or shall confer upon any other person or persons any rights, benefits or 
remedies of any nature whatsoever under or by reason of this Lease Assignment. 

8. Governing Law. This Lease Assignment shall be governed by, and construed in 
accordance with, the Law of the State of Florida. 

9. Consent to Jurisdiction. Assignor and Assignee agree that any suit, action or other 
legal proceeding by or against any party (or its affiliates or designees) with respect to or arising 
out of this Lease Assignment shall be brought exclusively in the Federal or State courts sitting in 
Miami-Dade County, Florida as the party instituting such suit, action or other legal proceeding 
may elect; provided that if Assignor requests that such suit, action or other legal proceeding be 
heard in the Federal courts sitting in Miami-Dade County, Florida (whether or not Assignor is the 
party that is instituting such suit, action or other legal proceeding), Assignee shall not object to 
such venue or otherwise challenge the jurisdiction of such Federal court. By execution and 

AmericasActive:9389349.1 



delivery of this Lease Assignment, each party (for itse1t: its affiliates and its designees) 
irrevocably and unconditionally consents and submits to the exclusive jurisdiction of such courts 
and the appellate courts therefrom, and waives any right it may have to assert the doctrine of 
forum non conveniens or similar doctrine or to object to venue with respect to any proceeding. 
Assignor and Assignee irrevocably consent to the service of process in any such action or 
proceeding by the mailing of copies thereof by registered or certified mail, first class postage 
prepaid to the addresses set forth in Section 9.1 of the Purchase Agreement. IN ALL CASES, 
EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ITS RIGHT TO A JURY 
TRIAL WITH RESPECT TO ANY AND ALL ACTIONS, CLAIMS AND DISPUTES IN 
CONNECTION WITH THIS LEASE ASSIGNMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

1 0. No Recourse. Assignor and Assignee acknowledge that no recourse under, upon 
or arising out of any obligation contained in this Lease Assignment shall be had against any 
affiliate, partner, member, stockholder, director, officer or employee of the other party. Each of 
Assignor and Assignee expressly waives and releases all rights to assert liability under or arising 
out of this Lease Assignment, or to satisfy any claim arising hereunder, against any such person. 

11. Construction. This Lease Assignment is delivered pursuant to and is subject to 
the Purchase Agreement. In the event of any conflict between the terms of the Purchase 
Agreement and the terms of this Lease Assigrunent, the terms of the Purchase Agreement shall 
prevail. 

[Signature pages follow] 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Lease Assignment 
on the day and year first above written. 

ASSIGNOR; 

GAINESVILLE RENEW ABLE ENERGY CENTER, LLC 

By: __________________________ _ 

Name: 
Title: 

ASSIGNEE: 

CITY OF GAINESVILLE, FLORIDA, 
D/B/A GAINESVILLE REGIONAL UTILITIES 

By: ________________________ __ 

Name: 
Title: 

[Signature Page to Assignment and Assumption of Lease Agreement] 
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ExhibitA-2 

ENTITY CERTIFICATION OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), provides 
that a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign 
person. For U.S. tax purposes (including Code section 1445), the owner of a disregarded entity 
(which has legal title to a U.S. real property interest under local law) will be the transferor of the 
property and not the disregarded entity. To inform the City of Gainesville, Florida, a municipal 
corporation, d/b/a Gainesville Regional Utilities ("Buyer"), that such withholding of tax is not 
required upon the disposition of a U.S. real property interest by [Gainesville Renewable .bnergy 
Center, LLC, a Delaware limited liability company ("Seller")],1 the undersigned hereby certifies 
the following on behalf of Seller: 

1. Seller is not a foreign corporation, foreign partnership, foreign trust or foreign estate 
(as those terms are defined in the Code and the Income Tax Regulations thereunder); 

2. Seller is not a disregarded entity as defined in §1.1445-2(b)(2)(iii); 

3. Seller's U.S. employer identification number is: _____ ; and 

4. Seller's office address is: 

Gainesville Renewable Energy Center, LLC 
[ ______ ~ 

Seller understands that this certification may be disclosed to the Internal Revenue Service 
by Buyer and that any false statement contained herein could be punished by fine, imprisonment, 
or both. 

Under penalties of perjury I declare that I have examined this certification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have 
authority to sign this document on behalf of Seller. 

GAINESVILLE RENEW ABLE ENERGY CENTER, LLC: 

Signed: _______ _____ ____ _ 
PrintName: ________________ _ 

Title: --------------------
Dated: . 2017 ____ , 

If Seller is a disregarded entity for U.S. federal income tax purposes, this certificate should come from the 
ftrSt regarded entity in the Seller' s chain of ownership with additional certifications from Seller to describe the chain 
of ownership. 

AmericasActive:9341114.1 
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Exbjbjt B 

ENTITY CERTIFICATION OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), provides 
that a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign 
person. Fet:Pursuapt to U.S. Treasury Regulatjops under tbe Code. for U.S. tax purposes­
(iflsiHEiing Code seetion 1445), the owner of a disregarded entity (which has legal title to a U.S. 
real property interest under local law) will be the transferor of the property and not the 
disregarded entity. GREC Holdjpf:S. LLC. a Delaware limited !iabjljzy company ("GREC 
Holdings"). js the regarded eptjty for U.S. jpcome tax purposes for the usts bejpg aold by 
Gainesyme Renewable Energy Center LLC ("GREC"). To inform the City of Gainesville, 
Florida, a municipal corporation, d/b/a Gainesville Regional Utilities {"~"), that--5tieft 
withholding of tax is not required upon the disposition of a U.S. real property interest by 
!Gainesville Rene·Nable Energy Center. LLC, a Dela·Nare limited liability eompany ("~u lj 
Gllli_C_, the undersigned hereby certifies the following on behalfof '-c{krGRf!..i:.Jwhtim~~= 

I. SellefGREC Holdings is not a foreign corporation, foreign partnership, foreign trust 
or foreign estate (as those terms are defined in the Code and the lncome Tax!.!...S.... 
Treasucy Regulations thereunder); 

2. SeHefGREC Holdines is not a disregarded entity as defined in U.S. Treasucy 
R'=ulatjops § 1.144 5-2(b )(2)(iii); 

3. SelleFGREC Holdings's U.S. employer identification number is:-:-:-=========::;.. 
45-2090731; and 

4. SellefGREC Holdjpgs's office address is: 

Gaines,·ille Renewable Energy Center, LLC GREC Holdinys. LLC 

20 Park Plaza. Suite 320 
Boston. MA 02116 

SellefGBEC Holdings understands that this certification may be disclosed to the Internal 
Revenue Service by Buyer and that any false statement contained herein could be punished by 
fme, imprisonment, or both. 

Under penalties of perjury I declare that I have examined this certification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have 
authority to sign this document on behalf of SellefGREC Boldjpp. 

+ If Seller is a ElisregareeEieRti~ fer U.S. federal iaseJMe taM psr:peses, this seFlifisate sl!etdd eeme ffem the first 
Fegat=deEI eRtity iR the Seller's sham efev'/HI!fShip with aeEiitienal sertitisatieRS fl:em Seller te dessribe the shain ef 
9\VRI!fSAiJ:l. 

AmericasActive:9341114.1 



GREC HOLDINGS. LLC; 

Dated: ___ _, 2017 

AmericasActive:9341114.1 

Gt\INESVILLB RENEWABLB BNERGY CENTER, LLC:D 

Signed:-----------------­
Print Name: ------------------Title: -----------------------------
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W&S Draft of +&M-2/17 

ExhibitB 

ENTITY CERTIFICATION OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), provides 
that a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign 
person. Pursuant to U.S. Treasury Regulations under the Code, for U.S. tax purposes, the owner 
of a disregarded entity (which has legal title to a U.S. real property interest under local law) will 
be the transferor of the property and not the disregarded entity. GREC Holdings, LLC, a 
Delaware limited liability company ("GREC Holdings"), is the regarded entity for U.S. income 
tax purposes for the assets being sold by Gainesville Renewable Energy Center, LLC ("GREC"). 
To inform the City of Gainesville, Florida, a municipal corporation, d/b/a Gainesville Regional 
Utilities ("~'), that withholding of tax is not required upon the disposition of a U.S. real 
property interest by GREC, the undersigned hereby certifies the following on behalf of GREC 
Holdings: 

L GREC Holdings is the owner of the interests jp QREC wbjch is a djsre~arded entity 
as defined jn U.S. Treasury Regulations §1.1445-2(b>(2)(iii). and js the rewed 
entity for U.S. income tax pumoses for the assets being sold by GREC to Buyer 
pursuant to the tenus of the Asset Purchase Agreement. dated as of [ l. 2017 by 
and hetweep GREC apd Buyer 

.2. -h-GREC Holdings is not a foreign corporation, foreign partnership, foreign trust or 
foreign estate (as those terms are defmed in the Code and the U.S. Treasury 
Regulations thereunder); 

1.. ~GREC Holdings is not a disregarded entity as defined in U.S. Treasury Regulations 
§ 1.1445-2(b)(2)(iii); 

4... ~REC Holdings' U.S. employer identification number is 45-2090731; and 

5... ~REC Holdings' office address is: 

GREC Holdings, LLC 
20 Park Plaza, Suite 320 
Boston, MA 02116 

GREC Holdings understands that this certifi cation may be disclosed to the Internal 
Revenue Service by Buyer and that any false statement contained herein could be punished by 
fine, imprisonment, or both. 

Under penalties of perjury I declare that I have examined this certification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have 
authority to sign this document on behalf of GREC Holdings. 

GREC HOLDINGS, LLC: 

AmericasActive:9341114.29141114' 



Signed: _________________ ___ 
Print Name: ------------------
Title: --------------- -----------

Dated: , 2017 ____ : 

AmericasActive:'>'34111 1.291411141 
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SETTLEMENT AGREEMENT AND GENERAL RELEASE 
AS TO AMERICAN ARBITRATION ASSOCIATION CASE NO. 01-16-0000-8157 

A.."'~ 
TERMINATION AND GENERAL RELEASE AS TO 

THEPURCHASEPOWERAGREEMENT 

This Settlement Agreement, General Release, and Termination Agreement 
("Agreement") is made and entered into this day of __ 2017 by Gainesville 
Renewable Energy Center, LLC ("GREC") and the City of Gainesville, Florida, d/b/a 
Gainesville Regional Utilities ("City"). 

WHEREAS, the City and GREC entered into a Power Purchase Agreement for the 
Supply of Dependable Capacity, Energy and Environmental Attributes from a Biomass-Fired 
Power Production Facility dated April 29, 2009, as amended by that certain Equitable 
Adjustment for Change of Law dated as of March 16, 2011, and as further amended by that 
certain Consent and Agreement dated as of June 30, 2011 (collectively, the "PPA"); 

WHEREAS, GREC and the City have entered into an Asset Purchase Agreement dated as 
of 2017 for the purchase and sale ofthe Project as defined therein ("Asset Purchase 
Agreement"); 

WHEREAS, GREC and the City wish to fully and finally resolve all disputes between 
themselves relating to the PPA, including American Arbitration Association Case No. 01-16-
0000-8157 ("the Arbitration") now pending between GREC and the City. 

NOW TIIEREFORE, in consideration of the premises and mutual promises contained 
herein and in the Asset Purchase Agreement, it is agreed as follows: 

1. Upon Closing as defined in the Asset Purchase Agreement, in settlement of its claims 
in the Arbitration the City will retain the seven million, four hundred and twenty eight thousand, 
eight hundred and ninety nine dollars and ninety-nine cents ($7,428,899.99) the City has 
withheld from GREC invoices in accordance with the City's claims. Upon Closing, the City and 
GREC shall each respectively dismiss their claims in the Arbitration with prejudice, each side 
bearing its own attorney's fees and costs. 

2. Upon Closing as defined in the Asset Purchase Agreement, the PP A shall be 
terminated in full, including all attendant rights, liabilities, duties, and responsibilities, except for 
those provisions set forth below which survive the termination of the PP A. 

a. Upon GREC's timely submittal of a final invoice for amounts due and payable 
to GREC as of the Closing date, the City shall make final payment in 
accordance with Section 8 of the PPA. 

b. If the Closing occurs before GREC's payment ofthe 2017 ad valorem taxes is 
due under Section 3.4 of the PPA, the City will make payment of the taxes on 
GREC's behalf. If the Closing is scheduled to occur after the taxes are due 



under Section 3.4 of the PPA, GREC shall make payment of the taxes in 
accordance with Section 3.4 and the City shall reimburse GREC accordingly. 

3. The City and GREC agree, on behalf of themselves and all affiliates, to forever 
unconditionally and irrevocably to release, acquit, and discharge each other, their affiliates, 
officers, elected officials, employees, agents, servants, successors, assigns and insurers from any 
and all claims and causes of action, attorney's fees, suits, obligations, promises, agreements, 
controversies, damages, debts and demands, liabilities and losses of every kind, character and 
nature that the City and GREC have ever had, or now have, known or unknown, against each 
other arising from and under the PP A. This Agreement is not intended to release any claims 
based on any fact, matter, incident, injury, event, circumstance, happening, occurrence, or thing 
that arose or occurred after the date of this Agreement. 

4. This Agreement releases only the claims raised in the Arbitration and any claims 
arising under the PP A. This Agreement in no way affects any rights and obligations under the 
Asset Purchase Agreement and shall not operate to discharge nor release in any manner the terms 
of the Asset Purchase Agreement. 

5. This Agreement is made and entered into in the State of Florida and shall in all 
respects be interpreted, enforced and governed in and under the laws of said State. The language 
of all parts of this Agreement shall in all cases be construed as a whole, according to its fair 
meaning, and not strictly for or against the City or GREC. 

6. This Agreement represents and contains the entire agreement and understanding 
between the City and GREC with respect to this Agreement and the termination of the PPA and 
supersedes any and all prior oral and written agreements and understandings. No representation, 
warranty, condition, understanding, or agreement of any kind shall be relied upon by the City or 
GREC except those contained within this Agreement. 

THE CITY OF GAINESVILLE, D/B/A/ GAINESVILLE REGIONAL UTILITIES 

By: 

Name: -------------------------
Title: -------------------------
Date: 

Approved as to form and legality: 

By: 

Nicolle M. Shalley, City Attorney 

Date: 
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GAINESVILLE RENEW ABLE ENERGY CENTER~ LLC 

By: 

Name: ---------------------
Title: ---------------------
Date: 
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ExhibitC 

FORM OF SETTLEMENT AGREEMENT AND GENERAL RELEASE 
AS TO AMERICAN ARBITRATION ASSOCIATION CASE NO. 01-16-0000-8157 

AND 
TERMINATION AND GENERAL RELEASE AS TO 

THEPURCHASEPOWERAGREEMENT 

This Settlement Agreement, and General Release, aeel TeFMiRatieR Agreement 
("Agreement"} is made and entered into this day of __ 2017 by Gainesville 
Renewable Energy Center, LLC ("GREC") and the City of Gainesville, Florida, d/b/a Gainesville 
Regional Utilities (the "City"). 

WHEREAS, the City and GREC entered into a Power Purchase Agreement for the Supply 
of Dependable Capacity, Energy and Environmental Attributes from a Biomass-Fired Power 
Production Facility dated April 29, 2009, as amended by that certain Equitable Adjustment for 
Change of Law dated as of March 16, 2011, and as further amended by that certain Consent and 
Agreement dated as of June 30, 2011 {collectively, the "PPA"); 

WHEREAS, GREC and the City have entered into an Asset Purchase Agreement1 dated as 
of 2017 ("Asset Purchase Agreemenf'). for the purchase and sale of. among other 
things. the Project {as defined theFeiR ("in the Asset Purchase Agreement!!); 

WHEREAS, GREC and the City wish to tully and tinally resolve all disputes between 
themselves relating to the PPA, including American Arbitration Association Case No. 
01-16-0000-8157 (!..'the :Arbitration"} now pending between GREC and the City. 

NOW THEREFORE, in consideration of the premises and mutual promises contained 
herein and in the Asset Purchase Agreement, it is agreed as follows: 

1. Upon Closing as defioedCanitalized terms used but pot otherwise defined 
herein shall have the meanings ascribed to such terms in the Asset Purchase Agreement;-io 
settlement of its elaims! 

2. At the Closing. in settlement of its claims in the Arbitratio~ the City will !ruJetain 
the seven million, four hundred &Rei-twenty eight thousand, eight hundred--and ninety nine dollars 
and ninety-nine cents ($7,428,899.99) the City has withheld from GREC invoices in accordance 
with the City's claims. Upon. apd {b) pay to GREC all amounts owed <including amounts pot 
yet due and oayable upder the PPA) by the Citv to GREC under the PPA. but that haye beep 
withheld or that otherwise remain unpaid by the City for the period beginning on March 19. 
2017 and ending on the Closing Date, together with interest at the rate set forth in Section 
8.6 of the PPA. in the amoupt of r J dollars ($[ U. by wire transfer of 
immediately available funds to such account or accounts as GREC shall have notified the 
City in writing not less than three (3) Business Days orior to the Closing. At or as oromptly 
as oracticable following the Closing, the City and GREC shall each respeetively dismiss their 
respective claims in the Arbitration with prejudice, each side bearing its own attorney's fees and 



costs. 

2. UpoR ClosiRg as aef.iRea iR the Asset PHrehase AgeeFReRt, the PPA shall ee 
termiRatec;J iR full, iHeiHaiRg all atteHOORt rights, Jiaeilities, al:lties, ana f8SfJORSieilities, eKeept for 
those previsieas set fertA eelow \vflieh SHF¥iYe the termiaatieR efthe PPA. 

J.. a. Upea GRBC's tiFRely SaBFRittal efa fHtal iR-voiee fer &ffiOHRts a\ie &fta (')&yaele te 
GRBC as of the Clesiag aate, the Cay shall FRake fiaal l"~meRt ia aeeef'danee with Seetioa 
8GREC shall provide to the City a written statement in form and substance consistent with 
prior inyojces submitted by GREC to the City. setting forth the aggregate amount of the 
payment from the City to GBEC contemplated by Section 2(b) of the PPA.this Agreement 

~ &:-If the Closing occurs before GREC's payment of the 2017 ad valorem taxes is 
due under Section 3.4 of the PPA, the City will make payment of th:esuch ad valorem taxes on 
GREC's behalf. If the Closing is scheduled to oocuroccurs after thesuch ad valorem taxes are 
due under Section 3.4 of the PPA, GREC shall make payment of thesuch ad valorem taxes....ffi 
asseraaaee with Seetiea 3.4.11 and the City shall reimburse GREC aeeoFc;liRglyin respect of such 
payment. in each case. in accordance with Section 3.4 of the PPA. 

5. At the Closipg. pursuant to the Bill of Sale apd Assignment apd A~sumptiop 
Agreement. dated as of the date hereof. by and between the Cjtv and GREC. GREC shall 
sell. assign. transfer. convey and deliver to the City all of GBEC's right. title and interest to. 
in and under the PP A. and the Citv shall accept and assume. and agree to pay. perform and 
discharge when due all of GKEC's liabilities and obligations arising under or relating to the 
~ 

J.fl~~l} an.: C .1{1 C u~rn- , 88 eehalfoftheFRsel·reS aHa all affiliates, te ferever 
6. The City and GREC. on behalf of themselves and each of their respestive 

Affiliates and Representatives. hereby unconditionally and irrevocably-te release, acquit, and 
forever discharge each other, their Ui-1td~respective Affiliates. and all of their respective 
present and former officers, elected officials, employees, agents, servants, successors, assigns 
and insurers of and from any and all claims t«'\ causes of action, attorney's fees, suits, liabilities 
and obligations (contingent or otherwise), promises, agreements, controversies, damages, debts 
and demands~~~ and losses of every kind, character and nature. whether known or 
unknown. that the City and GREC have ever had, ernow have~~ ~tr ~ml.111 •~w R. or hereafter 
may or shall have against each other arising from 1+1 "~• out of or under the PP A. This Agreement 
is not intended to release any claims based on any fact, matter, incident, injury, event, 
circumstance, happening, occurrence, or thing that uf --carises or "l' .LfH-...-.Joccurs after the date of 
this Agreement. other than with respect to the PPA. 

1.... 4:-This Agreement releases only the claims raised in the Arbitration and any claims 
arising under the PPA. This Agreement in no way affects any rights and obligations under the 
Asset Purchase Agreement and shall not operate to discharge nor release in any manner the terms 
of the Asset Purchase Agreement. 

B.. ~This Agreement is made and entered into in the State of Florida and shall in all 

2 



respects be interpreted, enforced and governed in and under the laws of said State. The language 
of all parts of this Agreement shall in all cases be construed as a whole, according to its fair 
meaning, and not strictly for or against the City or GREC. 

2.. &:-This Agreement represents and contains the entire agreement and understanding 
between the City and GREC with respect to this Agreement and the te~miRatieRassignment of the 
PPA and supersedes any and all prior oral and written agreements and understandings. No 
representation, warranty, condition, understanding, or agreement of any kind shall be relied upon 
by the City or GREC except those contained within this Agreement. 

[Signature Pages Follow] 
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THE CITY OF GAINESVILLE, D/B/A/ GAINESVILLE REGIONAL UTILITIES 

By: 

Name: -----------------------
Title: -----------------------
Date: 

Approved as to form and legality: 

By: 

Nicolle M. Shalley, City Attorney 

Date: 

GAINESVILLE RENEW ABLE ENERGY CENTER, LLC 

By: 

Name: -----------------------
Title: ----------------------
Date: 

(Signature Page to Settlement and Release Agreement] 
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Citv Revisions to GREC Draft of7/31117 

ExhibitC 

FORM OF SETTLEMENT AGREEMENT AND GENERAL RELEASE 
AS TO AMERICAN ARBITRATION ASSOCIATION CASE NO. 01-16-0000-8157 

AND 
TERMINATION OF GENERAL RELEASE AS TO 

THE PURCHASE POWER AGREEMENT 

This Settlement Agreement and Genera] Release and Termination Agreement 
("Agreement") is made and entered into this day of __ 2017 by Gainesville 
Renewable Energy Center, LLC ("GREC") and the City of Gainesville, Florida, d/b/a 
Gainesville Regional Utilities (the "City"). 

WHEREAS, the City and GREC entered into a Power Pmchase Agreement for the 
Supply of Dependable Capacity, Energy and Environmental Attributes from a Biomass-Fired 
Power Production Facility dated April 29, 2009, as amended by that certain Equitable 
Adjustment for Change of Law dated as of March 16, 2011, and as further amended by that 
certain Consent and Agreement dated as of June 30, 2011 (collectively, the "PPA"); 

WHEREAS, GREC and the City have entered into an Asset Purchase Agreement, dated 
as of 2017 ("Asset Purchase Agreement"), for the purchase and sale of, among 
other things, the Project (as defined in the Asset Purchase Agreement); 

WHEREAS, GREC and the City wish to fully and finally resolve all disputes between 
themselves relating to the PPA, including American Arbitration Association Case No. 01-16-
0000-8157 (the "Arbitration") now pending between GREC and the City;. 

WHEREAS. GREC and the City wish to terminate the PP A at Closing (as defmed in the+ - -{ Formiltlied: Indent: Frst line: os 
Asset Purchase Agreement); • 

NOW THEREFORE, in consideration of the premises and mutual promises contained 
herein and in the Asset Purchase Agreement, it is agreed as follows: 

1. Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to such terms in the Asset Purchase Agreement. 

2 . At the Closing, in settlement of its claims in the Arbitration, the City will (a) 
retain the seven million four hundred twenty eight thousand eight hundred ninety nine dollars 
and ninety-nine cents ($7,428,899.99) the City has withheld from GREC invoices in accordance 
with the City's claims, and (b) pay to GREC all amounts owed (including amounts not yet due 
and payable under the PP A) by the City to GREC under the PP A, but that have been withheld or 
that otherwise remain unpaid by the City for the period beginning on March 19, 2017 and ending 
on the Closing Date, together with interest at the rate set forth in Section 8.6 of the PP A, in the 
amount of [ dollars ($[ ]), by wire transfer of immediately available 
funds to such account or accounts as GREC shall have notified the City in writing not less than 
three (3) Business Days prior to the Closing. At or as promptly as practicable following the 



Closing, the City and GREC shall each dismiss their respective claims in the Arbitration with 
prejudice, each side bearing its own attorney's fees and costs. 

3. GREC shall provide to the City a written statement, in form and substance 
consistent with prior invoices submitted by GREC to the City, setting forth the aggregate amount 
of the payment from the City to GREC contemplated by Section 2(b) of this Agreement. 

4. If the Closing occurs before GREC's payment of the 2017 ad valorem taxes is due 
under Section 3.4 ofthe PPA, the City will make payment of such ad valorem taxes on GREC's 
behalf. If the Closing occurs after such ad valorem taxes are due under Section 3 .4 of the PP A, 
GREC shall make payment of such ad valorem taxes, and the City shall reimburse GREC in 
respect of such payment; iB eeeh eaee, _in accordance with Section 3.4 of the PPA. 

5. At the Closing, J!Wlil:iaBt te the Bi.-11 ef Sale and Assigami!Bt aad AsSWBptioo 
Agt=eemeBt, dated as ef the date her-eef, by and betweeB the City and GReC, GRBC shall sell, 
assiga, tmasfer, 69ft"/~' aBe delh•er te the City all ef GREG's right, title cmd iBterest te, in aBd 
Wider the PPA, and the City shall aeeept aBEl asseme, aBEl agree te p&y, perferm and diseharge 
wlteB dlle all ef GREG's liabilities ami ebligatioos afisiag tifl:deF er relating te the PPA the PP A 
is hereby terminated in full. including all attendant rights. liabilities. duties and res.ponsibilities. 

6. The City and GREC, on behalf of themselves and each of their respective 
Affiliates and Representatives, hereby unconditionally and irrevocably release, acquit, and 
forever discharge each other, their respective Affiliates, and all of their respective present and 
former officers, elected officials, employees, agents, servants, successors, assigns and insurers of 
and from any and all claims, causes of action, attorney's fees, suits, liabilities and obligations 
(contingent or otherwise), promises, agreements, controversies, damages, debts and demands and 
losses of every kind, character and nature, whether known or unknown, that the City and GREC 
have ever had, now have or hereafter may or shall have against each other arising from, out of or 
under the PP A. This Agreement is not intended to release any claims based on any fact, matter, 
incident, injury, event, circumstance, happening, occurrence, or thing that arises or occurs after 
the date of this Agreement, other than with respect to the PP A. 

7. This Agreement releases only the claims raised in the Arbitration and any claims 
arising under the PPA. This Agreement in no way affects any rights and obligations under the 
Asset Purchase Agreement and shall not operate to discharge nor release in any manner the terms 
of the Asset Purchase Agreement. 

8. This Agreement is made and entered into in the State of Florida and shall in all 
respects be interpreted, enforced and governed in and under the laws of said State. The language 
of all parts of this Agreement shall in all cases be construed as a whole, according to its fair 
meaning, and not strictly for or against the City or GREC. 

9. This Agreement represents and contains the entire agreement and understanding 
between the City and GREC with respect to this Agreement and the assignmem termination of 
the PPA and supersedes any and all prior oral and written agreements and understandings. No 
representation, warranty, condition, understanding, or agreement of any kind shall be relied upon 

2 



by ~e City or GREC e•oept those oontained within tbi9 Agreement. 

[Signature J'ageJ Jtolfow] 

3 



THE CITY OF GAINESVILLE, D/B/A/ GAINESVILLE REGIONAL UTILITIES 

By: 

Nmne: ____________________ __ 

Title: ---------------­
Date: 

Approved as to form and legality: 

By: 

Nicolle M. Shalley, City Attorney 

Date: 

GAINESVILLE RENEW ABLE ENERGY CENTER, LLC 

By: 

Name: _______________ _ 

Title: ___________________ __ 

Date: ___________________ _ 

[Signature Page to Settlement and Release Agreement] 
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ExhibitC 

FORM OF SETTLEMENT AGREEMENT AND GENERAL RELEASE 
AS TO AMERICAN ARBITRATION ASSOCIATION CASE NO. 01-16-0000-8157 

AND 
GENERALRELEASEASTO 

THEPURCHASEPOWERAGREEMENT 

This Settlement Agreement and General Release Agreement ("Agreement") is made and 
entered into this day of _ _ 2017 by Gainesville Renewable Energy Center, LLC 
("GREC") and the City of Gainesville, Florida, d/b/a Gainesville Regional Utilities (the "City"). 

WHEREAS, the City and GREC entered into a Power Purchase Agreement for the 
Supply of Dependable Capacity, Energy and Environmental Attributes from a Biomass-Fired 
Power Production Facility dated April 29, 2009, as amended by that certain Equitable 
Adjustment for Change of Law dated as of March 16, 2011, and as further amended by that 
certain Consent and Agreement dated as of June 30, 2011 (collectively, the "PP A"); 

WHEREAS, GREC and the City have entered into an Asset Purchase Agreement, dated 
as of 2017 ("Asset Purchase Agreement"), for the purchase and sale of, among 
other things, the Project (as defined in the Asset Purchase Agreement); 

WHEREAS, GREC and the City wish to fully and finally resolve all disputes between 
themselves relating to the PPA, including American Arbitration Association Case No. 01-16-
0000-8157 (the "Arbitration") now pending between GREC and the City. 

NOW THEREFORE, in consideration of the premises and mutual promises contained 
herein and in the Asset Purchase Agreement, it is agreed as follows: 

1. Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to such terms in the Asset Purchase Agreement. 

2. At the Closing, in settlement of its claims in the Arbitration, the City will (a) 
retain the seven million four hundred twenty eight thousand eight hundred ninety nine dollars 
and ninety-nine cents ($7,428,899.99) the City has withheld from GREG invoices in accordance 
with the City's claims, and (b) pay to GREC all amounts owed (including amounts not yet due 
and payable under the PP A) by the City to GREC under the PP A, but that have been withheld or 
that otherwise remain unpaid by the City for the period beginning on March 19, 2017 and ending 
on the Closing Date, together with interest at the rate set forth in Section 8.6 of the PP A, in the 
amount of [ ] dollars ($[ ]), by wire transfer of immediately available 
funds to such account or accounts as GREC shall have notified the City in writing not less than 
three (3) Business Days prior to the Closing. At or as promptly as practicable following the 
Closing, the City and GREC shall each dismiss their respective claims in the Arbitration with 
prejudice, each side bearing its own attorney' s fees and costs. 

3. GREC shall provide to the City a written statement, in form and substance 



consistent with prior invoices submitted by GREC to the City, setting forth the aggregate amount 
of the payment from the City to GREC contemplated by Section 2(b) of this Agreement. 

4. If the Closing occurs before GREC's payment of the 2017 ad valorem taxes is due 
under Section 3.4 of the PPA, the City will make payment of such ad valorem taxes on GREC's 
behalf. If the Closing occurs after such ad valorem taxes are due under Section 3.4 of the PP A, 
GREC shall make payment of such ad valorem taxes, and the City shall reimburse GREC in 
respect of such payment, in each case, in accordance with Section 3.4 of the PP A. 

5. At the Closing, pursuant to the Bill of Sale and Assignment and Assumption 
Agreement, dated as of the date hereof, by and between the City and GREC, GREC shall sell, 
assign, transfer, convey and deliver to the City all of GREC's right, title and interest to, in and 
under the PP A, and the City shall accept and assume, and agree to pay, perform and discharge 
when due all of GREC's liabilities and obligations arising under or relating to the PPA. 

6. The City and GREC, on behalf of themselves and each of their respective 
Affiliates and Representatives, hereby unconditionally and irrevocably release, acquit, and 
forever discharge each other, their respective Affiliates, and all of their respective present and 
former officers, elected officials, employees, agents, servants, successors, assigns and insurers of 
and from any and all claims, causes of action, attorney's fees, suits, liabilities and obligations 
(contingent or otherwise), promises, agreements, controversies, damages, debts and demands and 
losses of every kind, character and nature, whether known or unknown, that the City and GREC 
have ever had, now have or hereafter may or shall have against each other arising from, out of or 
under the PP A. This Agreement is not intended to release any claims based on any fact, matter, 
incident, injury, event, circumstance, happening, occurrence, or thing that arises or occurs after 
the date of this Agreement, other than with respect to the PP A. 

7. This Agreement releases only the claims raised in the Arbitration and any claims 
arising under the PP A. This Agreement in no way affects any rights and obligations under the 
Asset Purchase Agreement and shall not operate to discharge nor release in any manner the terms 
of the Asset Purchase Agreement. 

8. This Agreement is made and entered into in the State of Florida and shall in all 
respects be interpreted, enforced and governed in and under the laws of said State. The language 
of all parts of this Agreement shall in all cases be construed as a whole, according to its fair 
meaning, and not strictly for or against the City or GREC. 

9. This Agreement represents and contains the entire agreement and understanding 
between the City and GREC with respect to this Agreement and the assignment of the PP A and 
supersedes any and all prior oral and written agreements and understandings. No representation, 
warranty, condition, understanding, or agreement of any kind shall be relied upon by the City or 
GREC except those contained within this Agreement. 

[Signature Pages Fallow] 
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THE CITY OF GAINESVILLE, D/B/A/ GAINESVILLE REGIONAL UTILITIES 

By: 

Name: ----------------------
Title: ----------------------
Date: 

Approved as to form and legality: 

By: 

Nicolle M. Shalley, City Attorney 

Date: 

GAINESVILLE RENEWABLE ENERGY CENTER, LLC 

By: 

Name: ----------------------
Title: ----------------------
Date: 

[Signature Page to Settlement and Release Agreement] 





Exhibit D - Fuel Price Adjustment Determination Procedure 

The Parties agree that 40,000 as-received tons of fuel (the "Fuel Inventory Baseline Quantity'') 
meets the on-site fuel inventory requirement set forth in Section 4.2 of the Power Purchase 
Agreement. 

No more than 90 days prior to the Closing Date, Seller shall have the volume of the fuel 
inventory pile measured by a third party surveying and mapping firm (such as Nobles Consulting 
Group, Inc. or other firm with similar experience and capabilities) utilizing 3D laser scanning, 
photogrammetry or other technique providL'lg a similar degree of accuracy. 

The volume of fuel as determined by such third party shall be converted to a weight by using a 
conversion ratio of [__j tons of green fuel per cubic yard of volume. The resulting tonnage shall 
be deemed to be the existing fuel inventory as of the date of the measurement (the "Actual Fuel 
Pile Inventory''). 

The Actual Fuel Pile Inventory shall be adjusted tor changes occurring from the date of the fuel 
pile measurement (as described above) to the Closing Date as follows: 

The tons of fuel received and accepted onsite during the period, as measured by 
Seller's fuel receiving and fuel yard management system in keeping with prior 
practice, shall be added to the Actual Fuel Pile Inventory; and 

Fuel consumed by Seller during the period, as measured by solid fuel flow in TPH as 
measured by the plant metering screw as shown on the daily Plant Log Report' in 
keeping with prior practice, shall be subtracted from the Actual Fuel Pile Inventory. 

The Fuel Price Adjustment shall be calculated as: 

if the Actual Fuel Pile Inventory on the day prior to the Closing Date is greater than 
the Fuel Inventory Baseline Quantity, the excess of the Actual Fuel Pile Inventory 
over the Fuel Inventory Baseline Quantity (i.e., a positive number), in tons, multiplied 
by $28.25 per ton; or 

if the Actual Fuel Pile Inventory on the day prior to the Closing Date is less than the 
Fuel Inventory Baseline Quantity, the shortfall of the Actual Fuel Pile Inventory from 
the Fuel Inventory Baseline Quantity (expressed as a negative number), in tons, 
multiplied by $28.25 per ton. 
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Exhibit D -Fuel Price Adjustment Determination Procedure 

The Parties agree that 40,000 as-received tons of fuel (the "Fuel Inventory Baseline Quantity") 
meets the on-site fuel inventory requirement set forth in Section 4.2 of the Power Purchase 
Agreement. 

No more than 90 days prior to the Closing Date, Seller shall have the volume of the fuel 
inventory piie measured by a third party surveying and mapping firm (such as Nobles Consulting 
Group, Inc. or other firm with similar experience and capabilities) utilizing 3D laser scanning, 
photogrammetry or other technique providing a similar degree of accuracy. 

The volume of fuel as determined by such third party shall be converted to a weight by using a 
conversion ratio of~ tons of green fuel per cubic yat=dfillu of volume. The resulting 
tonnage shall be deemed to be the existing fuel inventory as of the date of the measurement (the 
"Actual Fuel Pile Inventory"). 

The Actual Fuel Pile Inventory shall be adjusted for changes occurring from the date of the fuel 
pile measurement (as described above) to the Closing Date as follows: 

The tons of fuel received and accepted onsite during the period, as measured by 
Seller's fuel receiving and fuel yard management system in keeping with prior 
practice, shall be added to the Actual Fuel Pile Inventory; and 

Fuel consumed by Seller during the period, as measured by solid fuel flow in TPH as 
measured by the plant metering screw as shown on the daily Plant Log Report' in 
keeping with prior practice, shall be subtracted from the Actual Fuel Pile Inventory. 

The Fuel Price Adjustment shall be calculated as: 

if the Actual Fuel Pile Inventory on the day prior to the Closing Date is greater than 
the Fuel Inventory Baseline Quantity, the excess of the Actual Fuel Pile Inventory 
over the Fuel Inventory Baseline Quantity (i.e., a positive number), in tons, multiplied 
by $28.25 per ton; or 

if the Actual Fuel Pile Inventory on the day prior to the Closing Date is g than the 
Fuel Inventory Baseline Quantity, the shortfall of the Actual Fuel Pile Inventory from 
the Fuel Inventory Baseline Quantity (expressed as a negative number), in tons, 
multiplied by $i8.25 per ton. 
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ESCROW AGREEMENT 

W&SDRAFf 
7/11/17 

THIS ESCROW AGREEMENT, dated as of 2017 (the "Escrow 
Agreement"), by and among CITY OF GAINESVILLE, FLORIDA, a municipal corporation 
d/b/a/ Gainesville Regional Utilities ("'Buyer"), GAINESVILLE RENEW ABLE ENERGY 
CENTER, LLC, a Delaware limited liability company ("Seller''), and WILMINGTON TRUST, 
NATIONAL ASSOCIATION ("Escrow Agent"). 

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement, dated as 
of 2017 (the "AP A"); 

WHEREAS, pursuant to the AP A, Eighteen Million, Seven Hundred Fifty Thousand and 
00/00 ($18,750,000.00) Dollars of the purchase price to be paid by Buyer to is to be paid to the 
Escrow Agent pursuant to Section 3.2(d) of the APA (the "Escrow Amount") and is to be placed 
into escrow for the payment of any indemnified claims For which Seller may be liable pursuant 
to Section 7.1 of the AP A; and 

WHEREAS, Buyer and Seller wish to engage Escrow Agent to act, and Escrow Agent is 
willing to act, as escrow agent hereunder in respect of the Escrow Amount and, in that capacity, 
to hold, administer and distribute the amounts to be deposited in escrow hereunder in accordance 
with, and subject to, the terms of this Agreement. 

NOW, THEREFORE, in consideration of the premises, and further consideration of the 
covenants set forth hereafter, it is hereby agreed mutually as follows: 

1. DESIGNATION AS ESCROW AGENT. 

Subject to the terms and conditions hereof, Buyer and Seller hereby appoint Wilmington Trust, 
National Association as Escrow Agent and Wilmington Trust, National Association hereby 
accepts such appointment. 

2. DEPOSIT OF ESCROW FUNDS. 

(a) Following execution of this Escrow Agreement, Buyer shall deposit the Escrow 
Amount into the following account (the "Escrow Account") established with Escrow Agent: 
AIC# . The deposit is referred to herein as the "Escrow Deposit", and the date of the 
Escrow Deposit is referred to herein as a "Deposit Date". 

(b) Escrow Agent will hold the Escrow Deposit in the Escrow Account, together with 
all investments thereof and all interest accumulated thereon and proceeds therefrom, in escrow 
upon the terms and conditions set forth in this Escrow Agreement and shall not disburse funds 
from the Escrow Account except as provided herein. 

(c) Escrow Agent shall invest the Escrow Account pursuant to joint written directions 
of Seller and Buyer, and in the absence of such directions, Escrow Agent shall invest the Escrow 
Account in the Wilmington U.S. Government Money Market Fund. Seller and Buyer 
acknowledge that such investment is not an obligation of Wilmington Trust, National 
Association or Wilmington Trust Corporation, are not deposits and are not insured by the FDIC. 
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Escrow Agent or its affiliate may be compensated by the mutual fund for services rendered in its 
capacity as investment advisor, or other service provider, such as provider of shareholder 
servicing and distribution services, and such compensation is both described in detail in the 
prospectus for the fund, and is in addition to the compensation, if any, paid to Wilmington Trust, 
National Association in its capacity as Escrow Agent hereunder. 

3. DISBURSEMENT OF ESCROW ACCOUNT. 

The procedure for payments from the Escrow Account shall be as follows: 

(a) From time to time so long as any amounts shall remain on deposit in the Escrow 
Account, if Buyer determines that Buyer or any other of its Affiliates (as defined in the APA) is 
entitled to indemnification under Article VII of the AP A, Buyer may request payment from the 
Escrow Account by giving written notice of the claim to Escrow Agent and to Seller, which 
notice shall state that the claim is being made pursuant to this Escrow Agreement, and shall 
describe in reasonable detail the nature of the claim, the amount thereof if then ascertainable and, 
if not then ascertainable, a good faith estimate of the estimated amount thereof (provided 
however, that the notice shall include a specific estimated dollar amount), the provision(s) in the 
AP A on which the claim is based and the method by and date on which such notice was given to 
each recipient and certifying, in the case of the notice to Escrow Agent, that Buyer has used 
reasonable efforts to confirm the actual receipt by Seller of such notice. The Escrow Agent shall 
be entitled to assume that Seller has received any such written notice of a claim from Buyer on 
the same date such notice is received by the Escrow Agent. Notwithstanding that the aggregate 
amount of the Escrow Deposit from time to time shall be available to satisfy claims under the 
APA, Buyer acknowledges and agrees that any claim made hereunder in respect ofthe APA shall 
be limited by the terms of the AP A. 

(b) If, within thirty (30) calendar days after actual receipt by Escrow Agent of the 
written notice of a claim from Buyer in accordance with Section 3(a), Escrow Agent has not 
actually received written objection to such claim from Seller, the claim stated in such notice shall 
be conclusively deemed to be approved by Seller and Escrow Agent shall promptly thereafter 
pay to Buyer from the Escrow Account an amount equal to the amount of such claim as stated in 
Buyer's notice to the extent of the funds in the Escrow Account. The Escrow Agent shall be 
entitled to conclusively rely upon the information contained in such written notice of a claim 
from Buyer. 

(c) If, within thirty (3 0) calendar days after actual receipt by Escrow Agent of the 
written notice of a claim from Buyer in accordance with Section 3(a), Escrow Agent shall have 
actually received from Seller a written objection to the claim by Buyer (a copy of which 
objection shall in each case be sent to Buyer by Seller in a manner specified in Section 5 hereof), 
then such claim as submitted by Buyer shall be deemed to be an "Open Claim" and Escrow 
Agent shall not disburse the amount of such claim, but shall reserve within the Escrow Account 
an amount equal to the amount of the Open Claim (which amount for each Open Claim is 
referred to herein as the "Claim Reserve"). 

(d) The amount constituting the Claim Reserve for each Open Claim shall be paid by 
Escrow Agent from the Escrow Account to Buyer only in accordance with (i) a joint written 
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instruction by Buyer and Seller or (ii) a final judgment or order of a court of competent 
jurisdiction delivered by Buyer or Seller, as applicable, following resolution of the Open Claim 
in accordance with Section 3 (e) below. If such Open Claim is not resolved prior to the time that 
funds on deposit in the Escrow Account would otherwise be distributed to Seller as provided in 
Section 3(f) hereof, the remaining portion of such Claim Reserve shall not be distributed to 
Seller pursuant to Section 3(f) but rather shall continue to constitute a part of the Escrow 
Account. The Escrow Agent shall be entitled to conclusively and exclusively rely upon any such 
joint written instruction or final judgment or order without further investigation. 

(e) If Seller shall deliver a written objection to a claim by Buyer within tl:J.e 30-day 
period referred to in Section 3(d) above, Seller and Buyer shall negotiate in good faith for a 
period of thirty (30) calendar days following delivery of such written objection by Seller to 
determine the appropriate amount, if any, of such Open Claim. If Seller and Buyer shall so 
determine the appropriate amount of Buyer's claim, within two business days following such 
determination, Seller and Buyer shall give Escrow Agent a joint written instruction as 
contemplated by Section 3(d). If Seller and Buyer have not made such determination during 
such 30-day period, then, to the extent such Open Claim remains in dispute, such Open Claim 
shall be resolved by such legal proceedings as shall be available to the parties. Upon receipt of a 
copy of a final and binding order or judgment with respect to the determination of such Open 
Claim, Escrow Agent will deliver the portion of the Escrow Deposit specified in such award to 
Buyer to the extent directed in such order or judgment as contemplated by Section 3(d). 

(f) Unless either (i) Buyer has made a request for payment in accordance with 
Section 3(b) and such claim has not been paid in accordance with Section 3(b) or (ii) an Open 
Claim shall be pending and unresolved as provided above in this Section 3, Escrow Agent shall 
distribute to Seller the entire amount constituting the Escrow Deposit on the first anniversary of 
the date hereof (or if such day shall not be a business day, on the next succeeding business day). 

Notwithstanding anything contained herein to the contrary, in the event funds transfer 
instructions are given, whether in writing, by facsimile or otherwise, Escrow Agent is authorized 
(but not required) to seek confirmation of such instructions by telephone call-back, and Escrow 
Agent may rely upon the confirmations of anyone purporting to be the person or persons 
designated in the instructions. The persons and telephone numbers for call-backs may be 
changed only in a writing actually received and acknowledged by Escrow Agent. The parties to 
this Escrow Agreement acknowledge that such security procedure is commercially reasonable. 
Escrow Agent shall disburse funds from the Escrow Account pursuant to this Section 3 by wire 
transfer of immediately available funds. It is understood, however, that Escrow Agent may 
disburse any funds in the Escrow Account without any separate instructions, if such 
disbursements are in accordance with the terms of this Escrow Agreement. 

4. AUTHORITY OF ESCROW AGENT AND LIMITATION OF LIABILITY. 

(a) In acting hereunder, Escrow Agent shall have only such duties as are specified 
herein and no implied duties shall be read into this Agreement, and Escrow Agent shall not be 
liable for any act done, or omitted to be done, by it in the absence of its gross negligence or 
willful misconduct. Buyer and Seller hereby acknowledge and agree that Escrow Agent is not a 
party to, nor has Escrow Agent been provided with copies of the AP A or any other documents or 
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agreements referred to herein or therein and Escrow Agent shall have no duty to obtain, review 
or refer to the APA or any other documents or agreements in connection with Escrow Agent's 
administration of the Escrow Account or this Escrow Agreement. 

(b) Escrow Agent may act in reliance upon any writing or instrument or signature 
which it, in good faith, believes to be genuine, and may assume the validity and accuracy of any 
statement or assertion contained in such a writing or instrument and may assume that any person 
purporting to give any writing, notice, advice or instruction in connection with the provisions 
hereofhas been duly authorized to do so. 

(c) Escrow Agent shall be entitled to consult with legal counsel in the event that a 
question or dispute arises with regard to the construction of any of the provisions hereof, and 
shall incur no liability and shall be fully protected in acting in accordance with the advice or 
opinion of such counsel. 

(d) Escrow Agent shall not be required to use its own funds in the performance of any 
of its obligations or duties or the exercise of any of its rights or powers, and shall not be required 
to take any action which, in Escrow Agent's sole and absolute judgment, could involve it in 
expense or liability unless furnished with security and indemnity which it deems, in its sole and 
absolute discretion, to be satisfactory. 

(e) Buyer and Seller shall pay to Escrow Agent compensation for its services 
hereunder as separately agreed by Seller and Buyer with Escrow Agent. Escrow Agent shall 
have a first lien against the Escrow Account to secure the obligations of Buyer and Seller 
hereunder. The terms of this paragraph shall survive termination of this Agreement. 

(f) Buyer and Seller hereby agree, jointly and severally, to indemnify Escrow Agent, 
its directors, officers, employees and agents (collectively, the "Indemnified Parties"), and hold 
the Indemnified Parties harmless from any and against all liabilities, losses, actions, suits or 
proceedings at law or in equity, and any other expenses, fees or charges of any character or 
nature, including, without limitation, attorney's fees and expenses, which an Indemnified Party 
may incur or with which it may be threatened by reason of acting as or on behalf of Escrow 
Agent under this Agreement or arising out of the existence of the Escrow Account, except to the 
extent the same shall be caused by Escrow Agent's gross negligence or willful misconduct. 
Escrow Agent shall have a first lien against the Escrow Account to secure the obligations of the 
parties hereunder. The terms ofthis paragraph shall survive termination of this Agreement. 

(g) In the event Escrow Agent receives conflicting instructions hereunder, Escrow 
Agent shall be fully protected in refraining from acting until such conflict is resolved to the 
satisfaction of Escrow Agent. 

(h) Escrow Agent may resign as Escrow Agent, and, upon its resignation, shall 
thereupon be discharged from any and all further duties and obligations under this Agreement by 
giving notice in writing of such resignation to Buyer and Seller, which notice shall specify a date 
upon which such resignation shall take effect. Upon the resignation of Escrow Agent, Buyer and 
Seller shall, within sixty (60) calendar days after receiving the foregoing notice from Escrow 
Agent, designate a substitute escrow agent (the "Substitute Escrow Agent"), which Substitute 
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Escrow Agent shall, upon its designation and notice of such designation to Escrow Agent, 
succeed to all of the rights, duties and obligations of Escrow Agent hereunder. In the event 
Buyer and Seller shall not have delivered to Escrow Agent a written designation of Substitute 
Escrow Agent within the aforementioned 60-day period, together with the consent to such 
designation by the Substitute Escrow Agent, the Escrow Agent may apply to a court of 
competent jurisdiction to appoint a Substitute Escrow Agent, and the costs of obtaining such 
appointment shall be reimbursable from Buyer and Seller and from the Escrow Funds. 

5. NOTICES. 

Except as otherwise provided herein, any notice, instruction or instrument to be delivered 
hereunder shall be in writing and shall be effective upon receipt at the addresses set forth on the 
signature page hereof or at such other address specified in writing by the addressee, or if to the 
Escrow Agent, upon receipt via facsimile transmission or electronic mail, at the number or 
address set forth on the signature page hereof, or at such other number or address specified by 
Escrow Agent. 

6. AMENDMENT. 

This Escrow Agreement may not be amended, modified, supplemented or otherwise 
altered except by an instrument in writing signed by the parties hereto. 

7. TERMINATION. 

This Agreement will terminate upon the disbursement of all funds in the Escrow 
Account, as provided above, by the Escrow Agent. 

8. TAX REPORTING. 

The parties hereto, other than the Escrow Agent, agree that, for tax reporting purposes, all 
interest and other income earned from the investment of amounts in the Escrow Account 
(''Taxable Income") in any tax year shall be allocated to Seller ("Taxpayer"). Upon execution of 
this Escrow Agreement, Taxpayer shall provide Escrow Agent with its certified tax identification 
number (''TIN") on an executed Internal Revenue Service Form ("IRS") W-9 or other applicable 
IRS Form. Taxpayer agrees to report all Taxable Income allocable to it on its federal and other 
applicable tax returns. Taxpayer acknowledges and agrees that, in the event its TIN is not 
certified to the Escrow Agent, and/or it does not make all certifications set forth in IRS Form W-
9 or other applicable IRS Form, applicable tax laws may require withholding of a portion of any 
income earned with respect to amounts in the Escrow Account that are allocable to it. 

9. Al~TI-TERRORISM/ANTI-MONEY LAUNDERING LAWS. 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT - To help the United States government fight the funding of terrorism or money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and record 
information that identifies each person who opens a new account. What this means for the 
parties to this Agreement is that the Escrow Agent will ask for such information as it may 
determine to be appropriate in accordance with its customary practices. 
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10. GOVERNING LAW; JURISDICTION. 

(a) This is a Delaware contract and ~hall be governed by Delaware law in all respects. 

(b) Each of the parties hereto (a) hereby irrevocably submits to the nonexclusive 
jurisdiction of any state or federal court of competent jurisdiction located in the State of 
Delaware and County of Newcastle for the purposes of any suit, action or other proceeding 
arising out of this Agreement or any of the transactions contemplated hereby brought by any of 
the parties hereto or their successors or assigns; (b) hereby irrevocably agrees that all claims in 
respect of such action or proceeding may be heard and determined in such Delaware State court, 
or in such federal court; and (c) to the extent permitted by applicable law, hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, 
action or proceeding, any claim that such party is not personally subject to the jurisdiction of the 
above-named courts, that the suit, action or proceeding is brought in an inconvenient forum, that 
the venue of the suit, action or proceeding is improper or that this Agreement or the subject 
matter hereof may not be enforced in or by such court. 

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES 
HERETO EACH HEREBY IRREVOCABLY WAIVE THE RIGHT TO DEMAND A TRIAL 
BY JURY, IN ANY SUCH SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF 
THIS AGREEMENT, OR THE SUBJECT MATTER HEREOF OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BROUGHT BY ANY OF THE PARTIES 
HERETO OR THEIR SUCCESSORS OR ASSIGNS 

11. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, each of which when so 
executed shall be deemed to be an original, and such counterparts together shall constitute and be 
one and the same instrument. This Escrow Agreement (or signature page thereto) may be 
executed and delivered by facsimile, or by e-mail of a portable document format (.pdf) file and 
delivery by such method will be deemed to have the same effect as if the original signature had 
been delivered to the other parties. 

12. SUCCESSOR ESCROW AGENT. 

Any business entity into which the Escrow Agent may be merged or converted or with 
which it may be consolidated, or any entity resulting from any merger, con,version or 
consolidation to which the Escrow Agent shall be a party, or any entity succeeding to all or 
substantially all of the corporate trust business of the Escrow Agent, shall be the successor of the 
Escrow Agent hereunder, without the execution or filing of any paper or any further act on the 
part of any of the parties hereto. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
duly executed as of the day and year first above written. 

CITY OF GAINESVILLE, FLORIDA, 
DIBI A/GAINESVILLE REGIONAL 
UTILITIES, 
as Buyer 

By: ______________________ __ 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

GAINESVILLE RENEW ABLE ENERGY 
CENTER, LLC, 
as Seller 

By: --------------------------
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

For Buyer: Approved as to form and legality 

By: ------------------------
Name: 
Title: 

AmericasActive;9319555.1 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, 

Escrow Agent 

By: -------------------------Name: Steve Barone 
Title: Assistant Vice President 

Address: 
1100 North Market Street 
Wilmington, Delaware 19890 
Attn: Steve Barone 
Fax No.: (302) 636-4149 
Tel. No.: (302) 636-6973 
Email: SBarone@WilmingtonTrust.com 
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W&SDRAFT 
Draft of7/H .l2/17 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT, dated as of 2017 (the "Escrow 
Agreement"), by and among CITY OF GAINESVILLE, FLORIDA, a municipal corporation 
d/b/a/ Gainesville Regional Utilities ("Buyer"), GAINESVILLE RENEW ABLE ENERGY 
CENTER, LLC, a Delaware limited liability company ("Seller"), and WILMINGTON TRUST, 
NATIONAL ASSOCIATION ("Escrow Agent"). 

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement, dated as 
of 2017 (the "APA"); 

WHEREAS, pursuant to the APA, Eighteen Million, Seven Hundred Fifty Thousand and 
00/00 ($18,750,000.00) Dollars of the purchase price to be paid by Buyer to SeDer is to be paid 
to the Escrow Agent pursuant to Section 3.2(d) of the APA (the "Escrow Amount") and is to be 
placed into escrow for the payment of any indemnified claims ~which Seller may be liable 
pursuant to Seetiea 7.1 Article YII of the APA; and 

WHEREAS, Buyer and Seller wish to engage Escrow Agent to act, and Escrow Agent is 
willing to act, as escrow agent hereunder in respect of the Escrow Amount and, in that capacity, 
to hold, administer and distribute the amounts to be deposited in escrow hereunder in accordance 
with, and subject to, the terms of this Agreement. 

NOW, THEREFORE, in consideration of the premises, and further consideration of the 
covenants set forth hereafter, it is hereby agreed mutually as follows: 

1. DESIGNATION AS ESCROW AGENT. 

Subject to the terms and conditions hereof, Buyer and Seller hereby appoint Wilmington Trust, 
National Association as Escrow Agent and Wilmington Trust, National Association hereby 
accepts such appointment. 

2. DEPOSIT OF ESCROW FUNDS. 

(a) Following execution of this Escrow Agreement, Buyer shaH deposit the Escrow 
Amount into the following account (the "Escrow Account") established with Escrow Agent: 
AIC# . The deposit is referred to herein as the "Escrow Df4'osit", and the date of the 
Escrow Deposit is referred to herein as a "Deposit Date". 

(b) Escrow Agent will hold the Escrow Deposit in the Escrow Account, together with 
all investments thereof and all interest accumulated thereon and proceeds therefrom, in escrow 
upon the terms and conditions set forth in this Escrow Agreement and shall not disburse funds 
from the Escrow Account except as provided herein. 

(c) Eserew Ageat shall i&vest die ~sere'# ftzeeel:lflt J'l:lfBl:lllftt te j e iRt: writtea Elireetieas 
ef Seller aBel B~er, &Bel ia die aaseaee ef s1:1ek elireetieas, Escrow Agent shall invest the Escrow 
Account in Permjtted Investments. including the Wilmington U.S. Government Money Market 
Fund. pursuant to written instructions delivered by Seller to the Escrow Ageqt. Seller and 
Buyer acknowledge that aJIX.SUCh investment is not an obligation of Wilmington Trust, National 
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Association or Wilmington Trust Corporation, areis_ not ae~esitsa deposit and areis not insured 
by the FDIC. To the extent Seller instructs the Escrow Agent to invest in the Wilmington 
U.S. Government Money Market Fund. Escrow Agent or its affiliate may be compensated by 
the mutual fund for services rendered in its capacity as investment advisor, or other service 
provider, such as provider of shareholder servicing and distribution services, and such 
compensation is both described in detail in the prospectus for the fund, and is in addition to the 
compensation, if any, paid to Wilmington Trust, National Association in its capacity as Escrow 
Agent hereunder. For purposes of Section 2(£) of this Escrow Agreement "Permitted 
Investments" shall mean (i) direct obligations of the United States. or of any agency of the 
United States. or obligations guaranteed as to principal and interest by the United States or 
any agepcy of the United States. (jj) demand deposits. certificates of deposit and hapken' 
acceptances issued by any Acceptable Bank. (iii) commercjal paper rated A-1 or P-1 by 
S&P or Moody's. respectively. (jX) repurchase agreements fully secured Jur obUgations 
descrjbed in clause (i) aboye wjth any Acceptable Bank and (X) shares in money-market 
mutua] funds having assets of $1.000.000.000 or more that invest solel,v in securities 
described in clauses (i) through (iX) above. and "Acceptable Bank" shall mean any bank or 
trust company which is organized under or is licensed as a branch or agency under the 
Jaws of the United States or any state thereof which bas outstanding unguaranteed and 
unsecured long-term indebtedness which is rated "A" or better by S&P and "Al" or better 
by Moody's (or an equivalent rating ey another nationally recognized statistical rating 
organization of similar standing if neither such corporation js in the business of rating 
unsecured bapk indebtedness). 

3. DISBURSEMENT OF ESCROW ACCOUNT. 

The procedure for payments from the Escrow Account shall be as follows: 

(a) From time to time so long as any amounts shall remain on deposit in the Escrow 
Account, ifBuyer determines in good faith that Buyer or any other of its Affiliates (as defined in 
the APA) is entitled to indemnification under Article VII of the APA, Buyer may request 
payment from the Escrow Account by giving written notice of the claim to Escrow Agent and to 
Seller, which notice shall state that the claim is being made pursuant to this Escrow Agreement, 
and shall describe in reasonable detail the nature of the claim, the amount thereof if then 
ascertainable and, if not then ascertainable, a good faith estimate of the estimated amount thereof 
(provided however, that the notice shall include a specific estimated dollar amount), the 
provision(s) in the APA on which the claim is based and the method by and date on which such 
notice was given to each recipient and certifying, in the case of the notice to Escrow Agent, that 
Buyer has used reasonable efforts to confirm the actual receipt by Seller of such notice. The 
Escrow agent shall forward such written notice to Seller within two al business days of 
receipt thereof in a mapper specified in Section S hereof. The Escrow Agent shall be entitled 
to assume that Seller has received any such written notice of a claim from ~Escrow Agent 
on the same date such notice is reeeiYeaforwarded to Seller by the Escrow Agent in 
accordance with this Section 3(a). Notwithstanding that the aggregate amount of the Escrow 
Deposit from time to time shall be available to satisfy claims under the APA, Buyer 
acknowledges and agrees that any claim made hereunder in respect of the AP A shall be limited 
by the terms of the AP A. 
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(b) If, within thirty (30) calendar days after aetual reeeipt hythe date on which 
Escrow Agent efforwards to Seller the written notice of a claim receiyed from Buyer in 
accordance with Section 3(a), Escrow Agent has not actually received written objection to such 
claim from Seller, the claim stated in such notice shall be conclusively deemed to be approved by 
Seller and Escrow Agent shall promptly thereafter pay to Buyer from the Escrow Account an 
amount equal to the amount of such claim as stated in Buyer's notice to the extent of the funds in 
the Escrow Account. The Escrow Agent shall be entitled to conclusively rely upon the 
information contained in such written notice of a claim from Buyer. 

(c) If, within thirty (30) calendar days after aetual reeeipt by the date op which 
Escrow Agent efforwards to Seller the written notice of a claim rgjyed from Buyer in 
accordance with Section 3(a), Escrow Agent shall have actually received from Seller a written 
objection to the claim by Buyer (a copy of which objection shall in each case be sent to Buyer by 
Seller in a manner specified in Section 5 hereof), then such claim as submitted by Buyer shall be 
deemed to be an "Open Claim" and Escrow Agent shall not disburse the amount of such claim, 
but shall reserve within the Escrow Account an amount equal to the amount of the Open Claim 
(which amount for each Open Claim is referred to herein as the "Claim Reserve"). 

(d) The amount constituting the Claim Reserve for each Open Claim shall be paid by 
Escrow Agent from the Escrow Account to Buyer or Seller, as applicable. only in accordance 
with (i) a joint written instruction by Buyer and Seller or (ii) a final judgment or order of a court 
of competent jurisdiction delivered by Buyer or Seller, as applicable, following resolution of the 
Open Claim in accordance with Section 3(e) below. If such Open Claim is not resolved prior to 
the time that funds on deposit in the Escrow Account would otherwise be distributed to Seller as 
provided in Section 3(f) hereof, the remaining portion of such Claim Reserve shall not be 
distributed to Seller pursuant to Section 3(f) but rather shall continue to constitute a part of the 
Escrow Account. The Escrow Agent shall be entitled to conclusively and exclusively rely upon 
any such joint written instruction or final judgment or order without further investigation. 

(e) If Seller shall deliver a written· objection to a claim by Buyer within the 30-day 
period referred to in Section 3(d) above, Seller and Buyer shall negotiate in good faith for a 
period of thirty (30) calendar days following delivery of such written objection by Seller to 
detennine the appropriate amount, if any, of such Open Claim. If Seller and Buyer shall so 
determine the appropriate amount of Buyer's claim, within two business days following such 
determination, Seller and Buyer shall give Escrow Agent a joint written instruction as 
contemplated by Section 3(d). If Seller and Buyer have not made such determination during such 
30-day period, then, to the extent such Open Claim remains in dispute, such Open Claim shall be 
resolved by such legal proceedings as shall be available to the parties. Upon receipt of a copy of 
a final and binding order or judgment with respect to the detennination of such Open Claim, 
Escrow Agent will deliver the portion of the Escrow Deposit specified in such award to Buyer.Jl[.. 
Seller. as applicable. to the extent directed in such order or judgment as contemplated by 
Section 3(d). 

(f) Unless either (i) Buyer has made a request for payment in accordance with Section 
3(b) aRe sHeh slaimwith respect to which a wrjtten objection has not been pais itt aeeertlaaee 
with Seetiett 3(h)recejved from Seller or (ii) an Open Claim shall be pending and unresolved as 
provided above in this Section 3, Escrow Agent shall distribute to Seller the entire amount 
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constituting the Escrow Deposit on the first anniversary of the date hereof (or if such day shall 
not be a business day, on the next succeeding business day); provided. howeyer. that. to the 
extent the amount of the remajnjpg portion of the Escrow Deposit exceeds the aggregate 
amount of Claim Reserves in respect of pending and unresolved Open Claims on the first 
anniversacy of the date hereof (or if such day shall not be a business day. on the next 
succeeding business da,x). Escrow Agent shall djstrjbute to Seller such excess amount. 

Notwithstanding anything contained herein to the contrary, in the event funds transfer 
instructions are given, whether in writing, by facsimile or otherwise, Escrow Agent is authorized 
(but not required) to seek confirmation of such instructions by telephone call-back, and Escrow 
Agent may rely upon the confirmations of anyone purporting to be the person or persons 
designated in the instructions. The persons and telephone numbers for call-backs may be 
changed only in a writing actually received and acknowledged by Escrow Agent. The parties to 
this Escrow Agreement acknowledge that such security procedure is commercially reasonable. 
Escrow Agent shall disburse funds from the Escrow Account pursuant to this Section 3 by wire 
transfer of immediately available funds. It is understood, however, that Escrow Agent may 
disburse any funds in the Escrow Account without any separate instructions, if such 
disbursements are in accordance with the terms of this Escrow Agreement. 

4. AUTHORITY OF ESCROW AGENT AND LIMITATION OF LIABILITY. 

(a) In acting hereunder, Escrow Agent shall have only such duties as are specified 
herein and no implied duties shall be read into this Agreement, and Escrow Agent shall not be 
liable for any act done, or omitted to be done, by it in the absence of its gross negligence or 
willful misconduct. Buyer and Seller hereby acknowledge and agree that Escrow Agent is not a 
party to, nor has Escrow Agent been provided with copies of the AP A or any other documents or 
agreements referred to herein or therein and Escrow Agent shall have no duty to obtain, review or 
refer to the AP A or any other documents or agreements in connection with Escrow Agent's 
administration of the Escrow Account or this Escrow Agreement. 

(b) Escrow Agent may act in reliance upon any writing or instrument or signature 
which it, in good faith, believes to be genuine, and may assume the validity and accuracy of any 
statement or assertion contained in such a writing or instrument and may assume that any person 
purporting to give any writing, notice, advice or instruction in connection with the provisions 
hereof has been duly authorized to do so. 

(c) Escrow Agent shall be entitled to consult with legal counsel in the event that a 
question or dispute arises with regard to the construction of any of the provisions hereof, and 
shall incur no liability and shall be fully protected in acting in · accordance with the advice or 
opinion of such counsel. 

(d) Escrow Agent shall not be required to use its own funds in the performance of any 
of its obligations or duties or the exercise of any of its rights or powers, and shall not be required 
to take any action which, in Escrow Agent's sole and absolute judgment, could involve it in 
expense or liability unless furnished with security and indemnity which it deems, in its sole and 
absolute discretion, to be satisfactory. 
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(e) Buyer and Seller shall pay to Escrow Agent compensation for its services 
hereunder as seJ')arately agreed by Seller aed Buyer with Eserow Ageft1set forth jn the fee 
schedule attached hereto as Exhjbjt A. Escrow Agent shall have a first lien against the Escrow 
Account to secure the obligations of Buyer and Seller hereunder. The terms of this paragraph 
shall survive termination of this Agreement. Each of Buyer and Seller shall PlY 50o/o of aJJ 
oompensatjop due apd payable to the Escrow Agent pursuant to this Escrow Agreement. 

(f) Buyer and Seller hereby agree, jointly and severally, to indemnify Escrow Agent, 
its directors, officers, employees and agents (collectively, the "Indemnified Parties"), and hold 
the Indemnified Parties harmless from any and against all liabilities, losses, actions, suits or 
proceedings at law or in equity, and any other expenses, fees or charges of any character or 
nature, including, without limitation, attorney's fees and expenses, which an Indemnified Party 
may incur or with which it may be threatened by reason of acting as or on behalf of Escrow 
Agent under this Agreement or arising out of the existence of the Escrow Account, except to the 
extent the same shall be caused by Escrow Agent's gross negligence or willful misconduct. 
Escrow Agent shall have a first lien against the Escrow Account to secure the obligations of the 
parties hereunder. The terms of this paragraph shall survive termination of this Agreement. 

(g) In the event Escrow Agent receives conflicting instructions hereunder, Escrow 
Agent shall be fully protected in refraining from acting until such conflict is resolved to the 
satisfaction ofEscrow Agent. 

(h) Escrow Agent may resign as Escrow Agent, and, upon its resignation, shall 
thereupon be discharged from any and all further duties and obligations under this Agreement by 
giving notice in writing of such resignation to Buyer and Seller, which notice shall specify a date 
upon which such resignation shall take effect. Upon the resignation of Escrow Agent, Buyer and 
Seller shall, within sixty (60) calendar days after receiving the foregoing notice from Escrow 
Agent, designate a substitute escrow agent (the "Substitute Escrow Agent"), which Substitute 
Escrow Agent shall, upon its designation and notice of such designation to Escrow Agent, 
succeed to all of the rights, duties and obligations of Escrow Agent hereunder. In the event 
Buyer and Seller shall not have delivered to Escrow Agent a written designation of Substitute 
Escrow Agent within the aforementioned 60-day period, together with the consent to such 
designation by the Substitute Escrow Agent, the Escrow Agent may apply to a court of competent 
jurisdiction to appoint a Substitute Escrow Agent, and the costs of obtaining such appointment 
shall be reimbursable from Buyer and Seller and from the Escrow Funds. 

5. NOTICES. 

Except as otherwise provided herein, any notice, instruction or instrument to be delivered 
hereunder shall be in writing and shall be effective upon receipt at the addresses set forth on the 
signature page hereof or at such other address specified in writing by the addressee, or if to the 
Escrow Agent, upon receipt via facsimile transmission or electronic mail, at the number or 
address set forth on the signature page hereof, or at such other number or address specified by 
Escrow Agent. 
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6. AMENDMENT. 

This Escrow Agreement may not be amended, modified, supplemented or otherwise 
altered except by an instrument in writing signed by the parties hereto. 

7. TERMINATION. 

This Agreement will terminate upon the disbursement of all funds in the Escrow Account, 
as provided above, by the Escrow Agent. 

8. TAX REPORTING. 

The parties hereto, other than the Escrow Agent, agree that, for tax reporting purposes, all 
interest and other income earned from the investment of amounts in the Escrow Account 
("Taxable Income") in any tax year shall be allocated to Seller ("Taxpayer"). Upon execution of 
this Escrow Agreement, Taxpayer shall provide Escrow Agent with its certified tax identification 
number ("TIN'') on an executed Internal Revenue Service Form (''IRS") W-9 or other applicable 
IRS Form. Taxpayer agrees to report all Taxable Income allocable to it on its federal and other 
applicable tax returns. Taxpayer acknowledges and agrees that, in the event its TIN is not 
certified to the Escrow Agent, and/or it does not make all certifications set forth in IRS Form 
W-9 or other applicable IRS Form, applicable tax laws may require withholding of a portion of 
any income earned with respect to amounts in the Escrow Account that are allocable to it. 

9. ANTI-TERRORISM/ANTI-MONEY LAUNDERING LAWS. 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT - To help the United States government fight the funding of terrorism or money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and record 
information that identifies each person who opens a new account. What this means for the 
parties to this Agreement is that the Escrow Agent will ask for such information as it may 
determine to be appropriate in accordance with its customary practices. 

10. GOVERNING LAW; JURISDICTION. 

(a) This is a Delaware contract and shall be governed by Delaware law in all respects. 

(b) Each of the parties hereto (a) hereby irrevocably submits to the nonexclusive 
jurisdiction of any state or federal court of competent jurisdiction located in the State of 
Delaware and County of Newcastle for the purposes of any suit, action or other proceeding 
arising out of this Agreement or any of the transactions contemplated hereby brought by any of 
the parties hereto or their successors or assigns; (b) hereby irrevocably agrees that all claims in 
respect of such action or proceeding may be heard and determined in such Delaware State court, 
or in such federal court; and (c) to the extent permitted by applicable law, hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, 
action or proceeding, any claim that such party is not personally subject to the jurisdiction of the 
above-named courts, that the suit, action or proceeding is brought in an inconvenient forum, that 
the venue of the suit, action or proceeding is improper or that this Agreement or the subject 
matter hereof may not be enforced in or by such court. 
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(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES 
HERETO EACH HEREBY IRREVOCABLY WAIVE THE RIGHT TO DEMAND A TRIAL 
BY nJRY, IN ANY SUCH SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF 
THIS AGREEMENT, OR THE SUBJECT MATTER HEREOF OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BROUGHT BY ANY OF THE PARTIES 
HERETO OR THEIR SUCCESSORS OR ASSIGNS 

11. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, each of which when so 
executed shall be deemed to be an original, and such counterparts together shall constitute and be 
one and the same instrument. This Escrow Agreement (or signature page thereto) may be 
executed and delivered by facsimile, or by e-mail of a portable document format (.pdf) file and 
delivery by such method will be deemed to have the same effect as if the original signature had 
been delivered to the other parties. 

12. SUCCESSOR ESCROW AGENT. 

Any business entity into which the Escrow Agent may be merged or converted or with 
which it may be consolidated, or any entity resulting from any merger, conversion or 
consolidation to which the Escrow Agent shall be a party, or any entity succeeding to all or 
substantially all of the corporate trust business ofthe Escrow Agent, shall be the successor ofthe 
Escrow Agent hereunder, without the execution or filing of any paper or any further act on the 
part of any of the parties hereto. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
duly executed as of the day and year first above written. 

CITY OF GAINESVILLE, FLORIDA, 
D/B/A/GAINESVILLE REGIONAL 
UTILITIES, 
as Buyer 

By: 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

GAINESVILLE RENEWABLE ENERGY CENTER, 
LLC, 

as Seller 

By: ________________________ _ 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

For Buyer: Approved as to form and legality 

By: -----------------------Name: 
Title: 

AmericasActive: 93195 55.1 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, 

Escrow Agent 

By: ______________________ _ 

Name: Steve Barone 
Title: Assistant Vice President 

Address: 
11 00 North Market Street 
Wilmington, Delaware 19890 
Attn: Steve Barone 
Fax No.: (302) 636-4149 
Tel. No.: (302) 636-6973 
Email: SBarone@WilmingtonTrust.com 

- 8-



Exhlb1t 4 

f;smuy Agent Fee S£beduJe 



Document comparison by Workshare Professional on Wednesday, July 19, 2017 
4·28·19 PM 
nput: 

Document 1 ID interwovenSite://CPAMDMS/CPAM/12648037 /1 
Description #12648037v1 <CPAM> - GRU-GREC Escrow Agreement 
Document 2 ID C:\NRPortbi\CPAM\SHEPR0\12648037 2.docx 
Description. C:\NRPortbi\CPAM\SHEPR0\12648037 2.docx 
Rendering set Chadbourne 

Padding cell 

Statistics: 

Count 

Insertions 33 

Deletions 17 

Moved from 0 

Moved to 0 

Style change 0 

Format changed 0 

Total changes 50 



W&S Draft 61-+B/-t-92/17 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT, dated as of 2017 (the ··Escrow 
A~mtement"), by and among CITY OF GAINESVILLE, FLORIDA, a municipal corporation 
d/b/a/ Gainesville Regional Utilities ("Buyer"), GAINESVILLE RENEW ABLE ENERGY 
CENTER, LLC, a Delaware limited liability company ("Seller"), and WILMINGTON TRUST, 
NATIONAL ASSOCIATION ("Escrow Agent"). 

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement, dated as 
of 2017 (the "APA"); 

WHEREAS, pursuant to the APA, Eighteen Million, Seven Hundred Fifty Thousand and 
00100 ($18,750,000.00) Dollars of the purchase price to be paid by Buyer to Seller is to be paid 
to the Escrow Agent pursuant to Section 3.2(d) of the APA (the "Escrow Amount") and is to be 
placed into escrow for the payment of any indemnified claims for which Seller may be liable 
pursuant to Article VII of the AP A; and 

WHEREAS, Buyer and Seller wish to engage Escrow Agent to act, and Escrow Agent is 
willing to act, as escrow agent hereunder in respect of the Escrow Amount and, in that capacity, 
to hold, administer and distribute the amounts to be deposited in escrow hereunder in accordance 
with, and subject to, the terms of this Agreement. 

NOW, THEREFORE, in consideration of the premises, and further consideration of the 
covenants set forth hereafter, it is hereby agreed mutually as follows: 

1. DESIGNATION AS ESCROW AGENT. 

Subject to the terms and conditions hereof, Buyer and Seller hereby appoint Wilmington Trust, 
National Association as Escrow Agent and Wilmington Trust, National Association hereby 
accepts such appointment. 

2. DEPOSIT OF ESCROW FUNDS. 

(a) Following execution of this Escrow Agreement, Buyer shaH deposit the Escrow 
Amount into the following account (the "Escrow Account") established with Escrow Agent: 
NC# . The deposit is referred to herein as the "Escrow Deposit", and the date of the 
Escrow Deposit is referred to herein as a "Deposit Date". · 

(b) Escrow Agent will hold the Escrow Deposit in the Escrow Account, together with 
all investments thereof and all interest accumulated thereon and proceeds therefrom, in escrow 
upon the terms and conditions set forth in this Escrow Agreement and shall not disburse funds 
from the Escrow Account except as provided herein. 

(c) Escrow Agent shall invest the Escrow Account in Permitted Investments, 
including the Wilmington U.S. Government Money Market Fund, pursuant to written 
instructions delivered by Seller to the Escrow Agent. Seller and Buyer acknowledge that any 
such investment is not an obligation of Wilmington Trust, National Association or Wilmington 
Trust Corporation, is not a deposit and is not insured by the FDIC. To the extent Seller instructs 
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the Escrow Agent to invest in the Wilmington U.S. Government Money Market Fund, Escrow 
Agent or its affiliate may be compensated by the mutual fund for services rendered in its capacity 
as investment advisor, or other service provider, such as provider of shareholder servicing and 
distribution services, and such compensation is both described in detail in the prospectus for the 
fund, and is in addition to the compensation, if any, paid to Wilmington Trust, National 
Association in its capacity as Escrow Agent hereunder. For purposes of Section 2(c) of this 
Escrow Agreement, "Permitted Investments" shall mean (i) direct obligations of the United 
States, or of any agency of the United States, or obligations guaranteed as to principal and 
interest by the United States or any agency of the United States, (ii) demand deposits, certificates 
of deposit and bankers' acceptances issued by any Acceptable Bank, (iii) commercial paper rated 
A-1 or P-1 by S&P or Moody's, respectively, (iv) repurchase agreements fully secured by 
obligations described in clause (i) above with any Acceptable Bank and (v) shares in 
money-market mutual funds having assets of $1,000,000,000 or more that invest solely in 
securities described in clauses (i) through (iv) above, and "Acceptable Bank" shall mean any 
bank or trust company which is organized under or is licensed as a branch or agency under the 
laws of the United States or any state thereof which has outstanding unguaranteed and unsecured 
long-term indebtedness which is rated "A" or better by S&P and "A2" or better by Moody's (or 
an equivalent rating by another nationally recognized statistical rating organization of similar 
standing if neither such corporation is in the business of rating unsecured bank indebtedness). 

3. DISBURSEMENT OF ESCROW ACCOUNT. 

The procedure for payments from the Escrow Account shall be as follows: 

(a) From time to time so long as any amounts shall remain on deposit in the Escrow 
Account, if Buyer determines in good faith that Buyer or any other of its Affiliates (as defined in 
the APA) is entitled to indemnification under Article VII of the APA,. Buyer may request 
payment from the Escrow Account by giving written notice of the claim to Escrow Agent and to 
Seller, which notice shall state that the claim is being made pursuant to this Escrow Agreement, 
and shall describe in reasonable detail the nature of the claim, the amount thereof if then 
ascertainable and, if not then ascertainable, a good faith estimate of the estimated amount thereof 
(provided however, that the notice shall include a specific estimated dollar amount), the 
provision(s) in the APA on which the claim is based and the method by and date on which such 
notice was given to each recipient and certifying, in the case of the notice to Escrow Agent, that 
Buyer has used reasonable efforts to confirm the actual receipt by Seller of such notice. The 
Escrow agem:~ shall forward such written notice to Seller within two (2) business days of 
receipt thereof in a manner specified in Section 5 hereof. The Escrow Agent shall be entitled to 
assume that Seller has received any such written notice of a claim from Escrow Agent on the 
same date such notice is forwarded to Seller by the Escrow Agent in accordance with this Section 
3(a). Notwithstanding that the aggregate amount of the Escrow Deposit from time to time shall 
be available to satisfy claims under the AP A, Buyer acknowledges and agrees that any claim 
made hereunder in respect of the AP A shall be limited by the terms of the APA. 

(b) If, within thirty (30) calendar days after the date on which Escrow Agent forwards 
to Seller the written notice of a claim received from Buyer in accordance with Section 3(a), 
Escrow Agent has not actually received written objection to such claim from Seller, the claim 
stated in such notice shall be conclusively deemed to be approved by Seller and Escrow Agent 
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shall promptly thereafter pay to Buyer from the Escrow Account an amount equal to the amount 
of such claim as stated in Buyer's notice to the extent of the funds in the Escrow Account. The 
Escrow Agent shall be entitled to conclusively rely upon the information contained in such 
written notice of a claim from Buyer. 

(c) If, within thirty (30) calendar days after the date on which Escrow Agent forwards 
to Seller the written notice of a claim received from Buyer in accordance with Section 3(a), 
Escrow Agent shall have actually received from Seller a written objection to the claim by Buyer 
(a copy of which objection shall in each case be sent to Buyer by Seller in a manner specified in 
Section 5 hereof), then such claim as submitted by Buyer shall be deemed to be an "Open Claim" 
and Escrow Agent shall not disburse the amount of such claim, but shall reserve within the 
Escrow Account an amount equal to the amount of the Open Claim (which amount for each 
Open Claim is referred to herein as the "Claim Reserve"). 

(d) The amount constituting the Claim Reserve tor each Open Claim shall be paid by 
Escrow Agent from the Escrow Account to Buyer eF Selle£, as applieable, only in accordance 
with (i) a joint written instruction by Buyer and Seller or (ii) a final judgment or order of a court 
of competent jurisdiction delivered by Buyer or Seller, as applicable, following resolution of the 
Open Claim in accordance with Section 3(e) below. If such Open Claim is not resolved prior to 
the time that funds on deposit in the Escrow Account would otherwise be distributed to Seller as 
provided in Section 3(f) hereof, the remaining portion of such Claim Reserve shall not be 
distributed to Seller pursuant to Section 3(f) but rather shall continue to constitute a part of the 
Escrow Account. The Escrow Agent shall be entitled to conclusively and exclusively rely upon 
any such joint written instruction or fmal judgment or order without further investigation. 

(e) If Seller shall deliver a written objection to a claim by Buyer within the 30-day 
period referred to in Section 3( d) above, Seller and Buyer shall negotiate in good faith for a 
period of thirty (30) calendar days following delivery of such written objection by Seller to 
determine the appropriate amount, if any, of such Open Claim. If Seller and Buyer shall so 
determine the appropriate amount of Buyer's claim, within two business days following such 
determination, Seller and Buyer shall give Escrow Agent a joint written instruction as 
contemplated by Section 3(d). If Seller and Buyer have not made such determination during such 
30-day period, then, to the extent such Open Claim remains in dispute, such Open Claim shall be 
resolved by such legal proceedings as shall be available to the parties. Upon receipt of a copy of 
a final and binding order or judgment with respect to the determination of such Open Claim, 
Escrow Agent will deliver the portion of the Escrow Deposit specified in such award to Buyer-er­
SelleF, as apJJlieable, to the extent directed in such order or judgment as contemplated by Section 
3(d). 

(f) Unless either (i) Buyer has made a request for payment in accordance with Section 
3(b) with respect to which a written objection has not been received from Seller or (ii) an Open 
Claim shall be pending and unresolved as provided above in this Section 3, Escrow Agent shall 
distribute to Seller the entire amount constituting the Escrow Deposit on the first anniversary of 
the date hereof (or if such day shall not be a business day, on the next succeeding business day); 
provided, however, that, to the extent the amount of the remaining portion of the Escrow Deposit 
exceeds the aggregate amount of Claim Reserves in respect of pending and unresolved Open 
Claims on the first anniversary of the date hereof (or if such day shall not be a business day, on 
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the next succeeding business day), Escrow Agent shall distribute to Seller such excess amount. 
From and afier the first aoniversacy of the date hereof upon receipt of a copy of a final and 
bjndim: order or judgment wjth respect to the determination of any unresolyed Qpen Claim. 
Escrow Agent wW deliyer the portjon of the Escrow Deposjt &,pecified jn such awar<l to Buyer or 
Seller. as applicable. to the extent djrected in sych order or judr:ment or pyrsyapt to a jojnt 
written instruction by Buyer and Seller. 

Notwithstanding anything contained herein to the contrary, in the event funds transfer 
instructions are given, whether in writing, by facsimile or otherwise, Escrow Agent is authorized 
(but not required) to seek confirmation of such instructions by telephone call-back, and Escrow 
Agent may rely upon the confirmations of anyone purporting to be the person or persons 
designated in the instructions. The persons and telephone numbers for call-backs may be 
changed only in a writing actually received and acknowledged by Escrow Agent. The parties to 
this Escrow Agreement acknowledge that such security procedure is commercially reasonable. 
Escrow Agent shall disburse funds from the Escrow Account pursuant to this Section 3 by wire 
transfer of immediately available funds. It is understood, however, that Escrow Agent may 
disburse any funds in the Escrow Account without any separate instructions, if such 
disbursements are in accordance with the terms of this Escrow Agreement. 

4. AUTHORITY OF ESCROW AGENT AND LIMITATION OF LIABILITY. 

(a) In acting hereunder, Escrow Agent shall have only such duties as are specified 
herein and no implied duties shall be read into this Agreement, and Escrow Agent shall not be 
liable for any act done, or omitted to be done, by it in the absence of its gross negligence or 
willful misconduct. Buyer and Seller hereby acknowledge and agree that Escrow Agent is not a 
party to, nor has Escrow Agent been provided with copies of the AP A or any other documents or 
agreements referred to herein or therein and Escrow Agent shall have no duty to obtain, review or 
refer to the APA or any other documents or agreements in connection with Escrow Agent' s 
administration of the Escrow Account or this Escrow Agreement. 

(b) Escrow Agent may act in reliance upon any writing or instrument or signature 
which it, in good faith, believes to be genuine, and may assume the validity and accuracy of any 
statement or assertion contained in such a writing or instrument and may assume that any person 
purporting to give any writing, notice, advice or instruction in connection with the provisions 
hereof has been duly authorized to do so. 

(c) Escrow Agent shall be entitled to consult with legal counsel in the event that a 
question or dispute arises with regard to the construction of any of the provisions hereof, and 
shall incur no liability and shall be fully protected in acting in accordance with the advice or 
opinion of such counsel. 

(d) Escrow Agent shall not be required to use its own funds in the performance of any 
of its obligations or duties or the exercise of any of its rights or powers, and shall not be required 
to take any action which, in Escrow Agent' s sole and absolute judgment, could involve it in 
expense or liability unless fumished with security and indemnity which it deems, in its sole and 
absolute discretion, to be satisfactory. 
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(e) Buyer and Seller shall pay to Escrow Agent compensation tor its services 
hereunder as set forth in the fee schedule attached hereto as Exhibit A. Escrow Agent shall have 
a first lien against the Escrow Account to secure the obligations of Buyer and Seller hereunder. 
The terms of this paragraph shall survive termination of this Agreement. Each of Buyer and 
Seller shall pay 50% of all compensation due and payable to the Escrow Agent pursuant to this 
Escrow Agreement. 

(f) Buyer and Seller hereby agree, jointly and severally, to indemnify Escrow Agent, 
its directors, officers, employees and agents (collectively, the "Indemnified Parties"), and hold 
the Indemnified Parties harmless from any and against all liabilities, losses, actions, suits or 
proceedings at law or in equity, and any other expenses, fees or charges of any character or 
nature, including, without limitation, attorney's fees and expenses, which an Indemnified Party 
may incur or with which it may be threatened by reason of acting as or on behalf of Escrow 
Agent under this Agreement or arising out of the existence of the Escrow Account, except to the 
extent the same shall be caused by Escrow Agent's gross negligence or willful misconduct. 
Escrow Agent shall have a first lien against the Escrow Account to secure the obligations of the 
parties hereunder. The terms of this paragraph shall survive termination ofthis Agreement. 

(g) In the event Escrow Agent receives conflicting instructions hereunder, Escrow 
Agent shall be fully protected in refraining from acting until such conflict is resolved to the 
satisfaction of Escrow Agent. 

(h) Escrow Agent may resign as Escrow Agent, and, upon its resignation, shall 
thereupon be discharged from any and all further duties and obligations under this Agreement by 
giving notice in writing of such resignation to Buyer and Seller, which notice shall specify a date 
upon which such resignation shall take effect. Upon the resignation of Escrow Agent, Buyer and 
Seller shall, within sixty (60) calendar days after receiving the foregoing notice from Escrow 
Agent, designate a substitute escrow agent (the "Substitute Escrow Agent"), which Substitute 
Escrow Agent shall, upon its designation and notice of such designation to Escrow Agent, 
succeed to all of the rights, duties and obligations of Escrow Agent hereunder. In the event 
Buyer and Seller shall not have delivered to Escrow Agent a written designation of Substitute 
Escrow Agent within the aforementioned 60-day period, together with the consent to such 
designation by the Substitute Escrow Agent, the Escrow Agent may apply to a court of competent 
jurisdiction to appoint a Substitute Escrow Agent, and the costs of obtaining such appointment 
shall be reimbursable from Buyer and Seller and from the Escrow Funds. 

S. NOTICES. 

Except as otherwise provided herein, any notice, instruction or instrument to be delivered 
hereunder shall be in writing and shall be effective upon receipt at the addresses set forth on the 
signature page hereof or at such other address specified in writing by the addressee, or if to the 
Escrow Agent, upon receipt via facsimile transmission or electronic mail, at the number or 
address set forth on the signature page hereof, or at such other number or address specified by 
Escrow Agent. 
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6. AMENDMENT. 

This Escrow Agreement may not be amended, modified, supplemented or otherwise 
altered except by an instrument in writing signed by the parties hereto. 

7. TERMINATION. 

This Agreement will terminate upon the disbursement of all funds in the Escrow Account, 
as provided above, by the Escrow Agent. 

8. TAX REPORTING. 

The parties hereto, other than the Escrow Agent, agree that, for tax reporting purposes, all 
interest and other income earned from the investment of amounts in the Escrow Account 
(''Taxable Income") in any tax year shall be allocated to Seller ("Taxpayer") and that Taxpayer 
shaH be treated as the owner of the amoynts in the Escrow Account for federal jncome tax 
purposes. Upon execution of this Escrow Agreement, Taxpayer shall provide Escrow Agent with 
its certified tax identification number ("TIN'') on an executed Internal Revenue Service Form 
("IRS.") W -9 or other applicable IRS Form. Taxpayer agrees to report all Taxable Income 
allocable to it on its federal and other applicable tax returns. Taxpayer acknowledges and agrees 
that, in the event its TIN is not certified to the Escrow Agent, and/or it does not make all 
certifications set forth in IRS Form W-9 or other applicable IRS Form, applicable tax laws may 
require withholding of a portion of any income earned with respect to amounts in the Escrow 
Account that are allocable to it. 

9. ANTI-TERRORISM/ANTI-MONEY LAUNDERING LAWS. 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT - To help the United States government fight the funding of terrorism or money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and record 
information that identifies each person who opens a new account. What this means for the 
parties to this Agreement is that the Escrow Agent will ask for such information as it may 
determine to be appropriate in accordance with its customary practices. 

10. GOVERNING LAW; JURISDICTION. 

(a) This is a Delaware contract and shall be governed by Delaware law in all respects. 

(b) Each of the parties hereto (a) hereby irrevocably submits to the nonexclusive 
jurisdiction of any state or federal court of competent jurisdiction located in the State of 
Delaware and County of Newcastle for the purposes of any suit, action or other proceeding 
arising out of this Agreement or any of the transactions contemplated hereby brought by any of 
the parties hereto or their successors or assigns; (b) hereby irrevocably agrees that all claims in 
respect of such action or proceeding may be heard and determined in such Delaware State court, 
or in such federal court; and (c) to the extent permitted by applicable law, hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, 
action or proceeding, any claim that such party is not personally subject to the jurisdiction of the 
above-named courts, that the suit, action or proceeding is brought in an inconvenient forum, that 
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the venue of the suit, action or proceeding is improper or that this Agreement or the subject 
matter hereof may not be enforced in or by such court. 

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES 
HERETO EACH HEREBY IRREVOCABLY WAIVE THE RIGHT TO DEMAND A TRIAL 
BY JURY, IN ANY SUCH SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF 
THIS AGREEMENT, OR THE SUBJECT MATTER HEREOF OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BROUGHT BY ANY OF THE PARTIES 
HERETO OR THEIR SUCCESSORS OR ASSIGNS 

11. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, each of which when so 
executed shall be deemed to be an original, and such counterparts together shall constitute and be 
one and the same instrument. This Escrow Agreement (or signature page thereto) may be 
executed and delivered by facsimile, or by e-mail of a portable document format (.pdf) file and 
delivery by such method will be deemed to have the same effect as if the original signature had 
been delivered to the other parties. 

12. SUCCESSOR ESCROW AGENT. 

Any business entity into which the Escrow Agent may be merged or converted or with 
which it may be consolidated, or any entity resulting from any merger, conversion or 
consolidation to which the Escrow Agent shall be a party, or any entity succeeding to all or 
substantially all of the corporate trust business of the Escrow Agent, shall be the successor of the 
Escrow Agent hereunder, without the execution or filing of any paper or any further act on the 
part of any of the parties hereto. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
duly executed as of the day and year first above written. 

CITY OF GAINESVILLE, FLORIDA, 
D/B/A/GAINESVILLE REGIONAL 
UTILITIES, 
as Buyer 

By: 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

GAINESVILLE RENEWABLE ENERGY CENTER, 
LLC, 

as Seller 

By: ________________________ _ 

Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

For Buyer: Approved as to form and legality 

By: ______________________ ___ 

Name: 
Title: 

AmericasActive:9319555.1 9'l 19555 1 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, 

Escrow Agent 

By: --------------------------
Name: Steve Barone 
Title: Assistant Vice President 

Address: 
1100 North Market Street 
Wilmington, Delaware 19890 
Attn: Steve Barone 
Fax No.: (302) 636-4149 
Tel. No.: (302) 636-6973 
Email: SBarone@WilmingtonTrust.com 
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W-&SNRE Draft 8/91/17 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT, dated as of 2017 (the "Escrow 
Agreement"), by and among CITY OF GAINESVILLE, FLORIDA, a municipal corporation 
d/b/a/ Gainesville Regional Utilities ("Buyer"), GAINESVILLE RENEW ABLE ENERGY 
CEl\rrER, LLC, a Delaware limited liability company ("Seller"), and WILMINGTON TRUST, 
NATIONAL ASSOCIATION ("Escrow Agent"). 

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement, dated as 
of 2017 (the "APA"); 

WHEREAS, pursuant to the APA, Eighteen Million, Seven Hundred Fifty Thousand and 
00/00 ($18, 750,000.00) Dollars of the purchase price to be paid by Buyer to Seller is to be paid 
to the Escrow Agent pursuant to Section 3.2(d) of the APA (the "Escrow Amount") and is to be 
placed into escrow for the payment of any indemnified claims for which Seller may be liable 
pursuant to Article VII of the AP A; and 

WHEREAS, Buyer and Seller wish to engage Escrow Agent to act, and Escrow Agent is 
willing to act, as escrow agent hereunder in respect of the Escrow Amount and, in that capacity, 
to hold, administer and distribute the amounts to be deposited in escrow hereunder in accordance 
with, and subject to, the terms of this Agreement. 

NOW, THEREFORE, in consideration of the premises, and further consideration of the 
covenants set forth hereafter, it is hereby agreed mutually as follows: 

1. DESIGNATION AS ESCROW AGENT. 

Subject to the terms and conditions hereof, Buyer and Seller hereby appoint Wilmington Trust, 
National Association as Escrow Agent and Wilmington Trust, National Association hereby 
accepts such appointment. 

2. DEPOSIT OF ESCROW FUNDS. 

(a) Following execution of this Escrow Agreement, Buyer shall deposit the Escrow 
Amount into the following account (the "Escrow Account") established with Escrow Agent: 
A/C# . The deposit is referred to herein as the "Escrow Deposit", and the date of the 
Escrow Deposit is referred to herein as a "Deposit Date". 

(b) Escrow Agent will hold the Escrow Deposit in the Escrow Account, together with 
all investments thereof and all interest accumulated thereon and proceeds therefrom, in escrow 
upon the terms and conditions set forth in this Escrow Agreement and shall not disburse funds 
from the Escrow Account except as provided herein. 

(c) Escrow Agent shall invest the Escrow Account in Permitted Investments, 
including the Wilmington U.S. Government Money Market Fund, pursuant to written 
instructions delivered by Seller to the Escrow Agent. Seller and Buyer acknowledge that any 
such investment is not an obligation of Wilmington Trust, National Association or Wilmington 
Trust Corporation, is not a deposit and is not insured by the FDIC. To the extent Seller instructs 
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the Escrow Agent to invest in the Wilmington U.S. Government Money Market Fund, Escrow 
Agent or its affiliate may be compensated by the mutual fund for services rendered in its capacity 
as investment advisor, or other service provider, such as provider of shareholder servicing and 
distribution services, and such compensation is both described in detail in the prospectus for the 
fund, and is in addition to the compensation, if any, paid to Wilmington Trust, National 
Association in its capacity as Escrow Agent hereunder. For purposes of Section 2(c) of this 
Escrow Agreement, "Permitted Investments" shall mean (i) direct obligations of the United 
States, or of any agency of the United States, or obligations guaranteed as to principal and 
interest by the United States or any agency of the United States, (ii) demand deposits, certificates 
of deposit and bankers' acceptances issued by any Acceptable Bank, (iii) commercial paper rated 
A-1 or P-1 by S&P or Moody's, respectively, (iv) repurchase agreements fully secured by 
obligations described in clause (i) above with any Acceptable Bank and (v) shares in 
money-market mutual funds having assets of $1,000,000,000 or more that invest solely in 
securities described in clauses (i) through (iv) above, and "Acceptable Bank" shall mean any 
bank or trust company which is organized under or is licensed as a branch or agency under the 
laws of the United States or any state thereof which has outstanding unguaranteed and unsecured 
long-term indebtedness which is rated "A" or better by S&P and "A2" or better by Moody's (or 
an equivalent rating by another nationally recognized statistical rating organization of similar 
standing if neither such corporation is in the business of rating unsecured bank indebtedness). 

3. DISBURSEMENT OF ESCROW ACCOUNT. 

The procedure for payments from the Escrow Account shall be as follows: 

(a) From time to time so long as any amounts shall remain on deposit in the Escrow 
Account, if Buyer determines in good faith that Buyer or any other of its Affiliates (as defined in 
the APA) is entitled to indemnification under Article VII of the APA, Buyer may request 
payment from the Escrow Account by giving written notice of the claim to Escrow Agent and to 
Seller, which notice shall state that the claim is being made pursuant to this Escrow Agreement, 
and shall describe in reasonable detail the nature of the claim, the amount thereof if then 
ascertainable and, if not then ascertainable, a good faith estimate of the estimated amount thereof 
(provided however, that the notice shall include a specific estimated dollar amount), the 
provision(s) in the APA on which the claim is based and the method by and date on which such 
notice was given to each recipient and certifying, in the case of the notice to Escrow Agent, that 
Buyer has used reasonable efforts to confirm the actual receipt by Seller of such notice. The 
Escrow Agent shall forward such written notice to Seller within two (2) business days of receipt 
thereof in a manner specified in Section 5 hereof. The Escrow Agent shall be entitled to assume 
that Seller has received any such written notice of a claim from Escrow Agent on the same date 
such notice is forwarded to Seller by the Escrow Agent in accordance with this Section 3(a). 
Notwithstanding that the aggregate amount of the Escrow Deposit from time to time shall be 
available to satisfy claims under the AP A, Buyer acknowledges and agrees that any claim made 
hereunder in respect of the APA shall be limited by the terms of the AP A. 

(b) If, within thirty (30) calendar days after the date on which Escrow Agent forwards 
to Seller the written notice of a claim received from Buyer in accordance with Section 3(a), 
Escrow Agent has not actually received written objection to such claim from Seller, the claim 
stated in such notice shall be conclusively deemed to be approved by Seller and Escrow Agent 
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shall promptly thereafter pay to Buyer from the Escrow Account an amount equal to the amount 
of such claim as stated in Buyer's notice to the extent of the funds in the Escrow Account. The 
Escrow Agent shall be entitled to conclusively rely upon the information contained in such 
written notice of a claim from Buyer. 

(c) If, within thirty (30) calendar days after the date on which Escrow Agent forwards 
to Seller the written notice of a claim received from Buyer in accordance with Section 3(a), 
Escrow Agent shall have actually received from Seller a written objection to the claim by Buyer 
(a copy of which objection shall in each case be sent to Buyer by Seller in a manner specified in 
Section 5 hereof), then such claim as submitted by Buyer shall be deemed to be an "Open Claim" 
and Escrow Agent shall not disburse the amount of such claim, but shall reserve within the 
Escrow Account an amount equal to the amount of the Open Claim (which amount for each 
Open Claim is referred to herein as the "Claim Reserve"). 

(d) The amount constituting the Claim Reserve for each Open Claim shall be paid by 
Escrow Agent from the Escrow Account to Buyer, only in accordance with (i) a joint written 
instruction by Buyer and Seller or (ii) a final judgment or order of a court of competent 
jurisdiction delivered by Buyer or Seller, as applicable, following resolution of the Open Claim 
in accordance with Section 3( e) below. If such Open Claim is not resolved prior to the time that 
funds on deposit in the Escrow Account would otherwise be distributed to Seller as provided in 
Section 3(f) hereof, the remaining portion of such Claim Reserve shall not be distributed to Seller 
pursuant to Section 3(f) but rather shall continue to constitute a part of the Escrow Account. The 
Escrow Agent shall be entitled to conclusively and exclusively rely upon any such joint written 
instruction or fmal judgment or order without further investigation. 

(e) If Seller shall deliver a written objection to a claim by Buyer within the 30-day 
period referred to in Section 3(d) above, Seller and Buyer shall negotiate in good faith for a 
period of thirty (30) calendar days following delivery of such written objection by Seller to 
determine the appropriate amount, if any, of such Open Claim. If Seller and Buyer shall so 
determine the appropriate amount of Buyer's claim, within two business days following such 
determination, Seller· and Buyer shall give Escrow Agent a joint written instruction as 
contemplated by Section 3(d). If Seller and Buyer have not made such determination during such 
30-day period, then, to the extent such Open Claim remains in dispute, such Open Claim shall be 
resolved by such legal proceedings as shall be available to the parties. Upon receipt of a copy of 
a final and binding order or judgment with respect to the determination of such Open Claim, 
Escrow Agent will deliver the portion of the Escrow Deposit specified in such award to Buyer to 
the extent directed in such order or judgment as contemplated by Section 3(d). 

(f) Unless either (i) Buyer has made a request for payment in accordance with Section 
3(b) with respect to which a written objection has not been received from Seller or (ii) an Open 
Claim shall be pending and unresolved as provided above in this Section 3, Escrow Agent shall 
distribute to Seller the entire amount constituting the Escrow Deposit on the first anniversary of 
the date hereof (or if such day shall not be a business day, on the next succeeding business day); 
provided, however, that, to the extent the amount ofthe remaining portion of the Escrow Deposit 
exceeds the aggregate amount of Claim Reserves in respect of pending and unresolved Open 
Claims on the first anniversary of the date hereof (or if such day shall not be a business day, on 
the next succeeding business day), Escrow Agent shall distribute to Seller such excess amount. 
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From and after the fll"st anniversary of the date hereof, Ul,.upon receipt of a copy of a final and 
binding order or judgment with respect to the determination of any unresolved Open Claim, 
Escrow Agent will deliver the portion ofthe Escrow Deposit specified in such award to Buyer or 
Seller, as applicable, to the extent directed in such order or judgment er plH'seaat ~eand (y) upon 
receipt of a joint written instruction by Buyer and Seller with respect to the determipation of 
any unresolved Open Claim. Escrow Aeent wm deliyer the portion of the Escrow Deposit 
specified in such joint written instruction to Buyer or Seller. as applicable. to the extent 
djrected in such joint written instruction. 

Notwithstanding anything contained herein to the contrary, in the event funds transfer 
instructions are given, whether in writing, by facsimile or otherwise, Escrow Agent is authorized 
(but not required) to seek confirmation of such instructions by telephone call-back, and Escrow 
Agent may rely upon the confirmations of anyone purporting to be the person or persons 
designated in the instructions. The persons and telephone numbers for call-backs may be 
changed only in a writing actually received and acknowledged by Escrow Agent. The parties to 
this Escrow Agreement acknowledge that such security procedure is commercially reasonable. 
Escrow Agent shall disburse funds from the Escrow Account pursuant to this Section 3 by wire 
transfer of immediately available funds. It is understood, however, that Escrow Agent may 
disburse any funds in the Escrow Account without any separate instructions, if such 
disbursements are in accordance with the terms of this Escrow Agreement. 

4. AUTHORITY OF ESCROW AGENT AND LIMITATION OF LIABILITY. 

(a) In acting hereunder, Escrow Agent shall have only such duties as are specified 
herein and no implied duties shall be read into this Agreement, and Escrow Agent shall not be 
liable for any act done, or omitted to be done, by it in the absence of its gross negligence or 
willful misconduct. Buyer and Seller hereby acknowledge and agree that Escrow Agent is not a 
party to, nor has Escrow Agent been provided with copies of the AP A or any other documents or 
agreements referred to herein or therein and Escrow Agent shall have no duty to obtain, review or 
refer to the APA or any other documents or agreements in connection with Escrow Agent's 
administration of the Escrow Account or this Escrow Agreement. 

(b) Escrow Agent may act in reliance upon any writing or instrument or signature 
which it, in good faith, believes to be genuine, and may assume the validity and accuracy of any 
statement or assertion contained in such a writing or instrument and may assume that any person 
purporting to give any writing, notice, advice or instruction in connection with the provisions 
hereof has been duly authorized to do so. 

(c) Escrow Agent shall be entitled to consult with legal counsel in the event that a 
question or dispute arises with regard to the construction of any of the provisions hereof, and 
shall incur no liability and shall be fully protected in acting in accordance with the advice or 
opinion of such counsel. 

(d) Escrow Agent shall not be required to use its own funds in the performance of any 
of its obligations or duties or the exercise of any of its rights or powers, and shall not be required 
to take any action which, in Escrow Agent's sole and absolute judgment, could involve it in 
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expense or liability unless furnished with security and indemnity which it deems, in its sole and 
absolute discretion, to be satisfactory. 

(e) Buyer and Seller shall pay to Escrow Agent compensation for its services 
hereunder as set forth in the fee schedule attached hereto as Exhibit A. Escrow Agent shall have 
a first lien against the Escrow Account to secure the obligations of Buyer and Seller hereunder. 
The terms of this paragraph shall survive termination of this Agreement. Each of Buyer and 
Seller shall pay 50% of all compensation due and payable to the Escrow Agent pursuant to this 
Escrow Agreement. 

(f) Buyer and Seller hereby agree, jointly and severally, to indemnify Escrow Agent, 
its directors, officers, employees and agents (collectively, the "Indemnified Parties"), and hold 
the Indemnified Parties harmless from any and against all liabilities, losses, actions, suits or 
proceedings at law or in equity, and any other expenses, fees or charges of any character or 
nature, including, without limitation, attorney's fees and expenses, which an Indemnified Party 
may incur or with which it may be threatened by reason of acting as or on behalf of Escrow 
Agent under this Agreement or arising out of the existence of the Escrow Account, except to the 
extent the same shall be caused by Escrow Agent's gross negligence or willful misconduct. 
Escrow Agent shall have a first lien against the Escrow Account to secure the obligations of the 
parties hereunder. The terms of this paragraph shall survive termination of this Agreement. 

(g) In the event Escrow Agent receives conflicting instructions hereunder, Escrow 
Agent shall be fully protected in refraining from acting until such conflict is resolved to the 
satisfaction of Escrow Agent. 

(h) Escrow Agent may resign as Escrow Agent, and, upon its resignation, shall 
thereupon be discharged from any and all further duties and obligations under this Agreement by 
giving notice in writing of such resignation to Buyer and Seller, which notice shall specify a date 
upon which such resignation shall take effect. Upon the resignation of Escrow Agent, Buyer and 
Seller shall, within sixty (60) calendar days after receiving the foregoing notice from Escrow 
Agent, designate a substitute escrow agent (the "Substitute Escrow Agenf'), which Substitute 
Escrow Agent shall, upon its designation and notice of such designation to Escrow Agent, 
succeed to all of the rights, duties and obligations of Escrow Agent hereunder. In the event 
Buyer and Seller shall not have delivered to Escrow Agent a written designation of Substitute 
Escrow Agent within the aforementioned 60-day period, together with the consent to such 
designation by the Substitute Escrow Agent, the Escrow Agent may apply to a court of competent 
jurisdiction to appoint a Substitute Escrow Agent, and the costs of obtaining such appointment 
shall be reimbursable from Buyer and Seller and from the Escrow Funds. 

5. NOTICES. 

Except as otherwise provided herein, any notice, instruction or instrument to be delivered 
hereunder shall be in writing and shall be effective upon receipt at the addresses set forth on the 
signature page hereof or at such other address specified in writing by the addressee, or if to the 
Escrow Agent, upon receipt via facsimile transmission or electronic mail, at the number or 
address set forth on the signature page hereof, or at such other number or address specified by 
Escrow Agent. 
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6. AMENDMENT. 

This Escrow Agreement may not be amended, modified, supplemented or otherwise 
altered except by an instrument in writing signed by the parties hereto. 

7. TERMINATION. 

This Agreement will terminate upon the disbursement of all funds in the Escrow Account, 
as provided above, by the Escrow Agent. 

8. TAX REPORTING. 

The parties hereto, other than the Escrow Agent, agree that, for tax reporting purposes, all 
interest and other income earned from the investment of amounts in the Escrow Account 
("Taxable Income") in any tax year shall be allocated to Seller ("Taxpayer") and that Taxpayer 
shall be treated as the owner of the amounts in the Escrow Account for federal income tax 
purposes. Upon execution of this Escrow Agreement, Taxpayer shall provide Escrow Agent with 
its certified tax identification number (".IIN") on an executed Internal Revenue Service Form 
("IRS") W -9 or other applicable IRS Form. Taxpayer agrees to report all Taxable Income 
allocable to it on its federal and other applicable tax returns. Taxpayer acknowledges and agrees 
that, in the event its TIN is not certified to the Escrow Agent, and/or it does not make all 
certifications set forth in IRS Form W-9 or other applicable IRS Form, applicable tax laws may 
require withholding of a portion of any income earned with respect to amounts in the Escrow 
Account that are allocable to it. 

9. ANTI-TERRORISM/ANTI-MONEY LAUNDERING LAWS. 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT - To help the United States government fight the funding of terrorism or money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and record 
information that identifies each person who opens a new account. What this means for the 
parties to this Agreement is that the Escrow Agent will ask for such information as it may 
determine to be appropriate in accordance with its customary practices. 

10. GOVERNING LAW; JURISDICTION. 

(a) This is a Delaware contract and shall be governed by Delaware law in all respects. 

(b) Each of the parties hereto (a) hereby irrevocably submits to the nonexclusive 
jurisdiction of any state or federal court of competent jurisdiction located in the State of 
Delaware and County of Newcastle for the purposes of any suit, action or other proceeding 
arising out of this Agreement or any of the transactions contemplated hereby brought by any of 
the parties hereto or their successors or assigns; (b) hereby irrevocably agrees that all claims in 
respect of such action or proceeding may be heard and determined in such Delaware State court, 
or in such federal court; and (c) to the extent permitted by applicable law, hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, 
action or proceeding, any claim that such party is not personally subject to the jurisdiction of the 
above-named courts, that the suit, action or proceeding is brought in an inconvenient forum, that 

- 6-
AmericasActive:9319555.3 



the venue of the suit, action or proceeding is improper or that this Agreement or the subject 
matter hereof may not be enforced in or by such court. 

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES 
HERETO EACH HEREBY IRREVOCABLY WAIVE THE RIGHT TO DEMAND A TRIAL 
BY JURY, IN ANY SUCH SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF 
THIS AGREEMENT, OR THE SUBJECT MA TIER HEREOF OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BROUGHT BY ANY OF THE PARTIES 
HERETO OR THEIR SUCCESSORS OR ASSIGNS 

11. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, each of which when so 
executed shall be deemed to be an original, and such counterparts together shall constitute and be 
one and the same instrument. This Escrow Agreement (or signature page thereto) may be 
executed and delivered by facsimile, or by e-mail of a portable document format (.pdf) file and 
delivery by such method will be deemed to have the same effect as if the original signature had 
been delivered to the other parties. 

12. SUCCESSOR ESCROW AGENT. 

Any business entity into which the Escrow Agent may be merged or converted or with 
which it may be consolidated, or any entity resulting from any merger, conversion or 
consolidation to which the Escrow Agent shall be a party, or any entity succeeding to all or 
substantially all of the corporate trust business ofthe Escrow Agent, shall be the successor of the 
Escrow Agent hereunder, without the execution or filing of any paper or any further act on the 
part of any of the parties hereto. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
duly executed as of the day and year first above written. 

CITY OF GAINESVILLE, FLORIDA, 
D/B/A/GAINESVILLE REGIONAL 
UTILITIES, 
as Buyer 

By: 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

GAINESVILLE RENEWABLE ENERGY CENTER, 
LLC, 

as Seller 

By: ________________________ _ 
Name: 
Title: 

Address: 

Fax No.: 
Tel. No.: 
Attention: 
Email: 

For Buyer: Approved as to form and legality 

By: ______________________ __ 
Name: 
Title: 

AmericasActive:9319555.3 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, 

Escrow Agent 

By:. ______________________ _ 
Name: Steve Barone 
Title: Assistant Vice President 

Address: 
11 00 North Market Street 
Wilmington, Delaware 19890 
Attn: Steve Barone 
Fax No.: (302) 636-4149 
Tel. No.: (302) 636-6973 
Email: SBarone@WilmingtonTrust.com 
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Exhibit A 

Escrow Agent Fee Schedule 
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