RAYMOND JAMES

April 4, 2014
FID|

Mr. Ron Van Den Heuve!
Chief Executive Officer
500 Fortune Avenue

De Pere, W1 54115

Re: Green Box NA Green Bay, LLC Project
Gentlemen:

1. This letter agreement (the "Agreement”) confirms the agreement of Green Box
NA, LLC its afflllates, subsldiaries and/or successors ("Green Box” ar the “Carnpany”) to engage
Raymond James & Assoclates, Inc. (collectively “Raymond James”} during the Term (as defined
below) to act as provided hereln as exclusive project advisor and boak running senior manager
of the Project Senlar Debt, if needed, as defined below, In cannection with the financing of the
Company's facllity to be located In Green Bay, Wisconsin that will reclaim post-consumer food
contaminated waste to full sustalnabliity products ({the “Project”). The term of Raymond
James' engagement hereunder shall commence on the date hereof and continue pursuant to
Sectlon 5 hereof {the “Term”), The Company and Raymond James are herelnafter each referred
to as a “Party” or, collectively, as the “Parties.”

Itis the parties intention that if during the term of this engagement the Company shauld
declde to seek tax exempt bonds or another financing vehicle Involving the lssuance of
municipal securitles to provide financing for all or a portion of the Project, from the point In
time when an application is made by the Company to any potential bond issuer, any advice or
recommendations made by Raymond James to the Company with respect to the issuance of
municipal securities shall be deemed and considered to be given by Raymond James solely in Its
role as underwriter or placement agent to the Company, and not In the capacity of a municlpal
advisor or financlal advisor.

The Project is estimated to have a total capital cost of approximately one hundred fifty
six million U.S. dollars (US$156,000,000) including construction, equipment, development,
capitalized interest, a debt service reserve fund, financing costs and cantingency (the “Total
Project Costs”) and is expected to be financed on a project-financed basls with the issuance of
approximately one hundred seventeen million U.S, dollars {(US$117,000,000) of senior debt (the
“Project Senior Debt”) and approximately thirty nine milfion U.S. dollars {U$S$39,000,000)
contributed by the Company in non-senlor capltal (“Project Non-Senifor Capltal”).

On the terms and subject to the conditions of this Agreement, Raymond James will
provide such financial and market-related advice and assistance as may be necessary and
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appropriate and mutually agreed upon by the Company and Raymond James, which may
include assisting the Company in analyzing, structuring, negotiating, and effecting the Project,
including, but not limited to, the preparation and analysis of a financial mode} for the Project
and a review of the Project’s proposed financing structure,

With respect to the Project Senior Debt, during the Term, and except as acknowledged
and agreed In the Immediately preceding paragraph, If the Company requests that Raymond
James place the Project Senior Debt, the Company shall not {and shall cause its subsidiarles not
to): (i) directly ar indirectly offer any of the Project Senlor Debt, for sale to, o sollcit any offer
to buy any of the Project Senior Debt from, or otherwise contact, approach or negotiate with
respect thereto with any person or persons except through Raymond James, or {ll} authorize
anyone other than Raymond James to act on its behalf in connectlon with the sale or placement
of the Project Senlor Debt. The Company shall promptly refer to Raymond James all offers,
inquiries and proposals relating to any sale or placement of the Project Senior Debt made to the
Company at any time during the Term,

2. For Raymond James' services hereunder, the Company agrees to pay fees to
Raymond James in cash as follows:

a) The Company will pay Raymond fames a project advisory fee equal to one and one
half percent {1.5%) of the Total Project Costs {the “Project Advisory Fee”), which fea
shall be payable in cash when a financial closing of the Project Senior Debt occurs,
whether or not physical construction is commenced at that time (the “Financial
Closing”). The Project Advisory Fee s payable to Raymond James only and does not
include any fees or expenses that may be due to Raymond James as an underwriter
of the Project Senior Debt or a third party as a lender.

b} If the Company requests Raymond James to underwrite ar place any of the Project
Senlor Debt, the Company will pay Raymand James a debt financing completion fee
equal to one and one half percent (1.5%} of the Project Senlor Debt {the “Fixed Rate
Placement Fee”); or (2) three quarters of one percent {0.75%) of the Project Senfor
Debt In connection with the issuance of the Project Senior Debt in a letter of credit-
backed variable rate mode (the "Varlable Rate Placement Fee”), both payable In
cash at Financial Closing. The Fixed Rate Placement Fee and the Variable Rate
Placement Fee are collectively referred to as the “Debt Financing Placement Fee”
herein. The Debt Financing Completion Fee is payable to Raymond James only and
does not include any fees or expenses that may be due to a third party as a lender or
Invastor.

c) Whether or not any transaction Is consummated, In addition to any fees payable to
Raymond lames, the Company will reimburse Raymond lames, upon its request
from time to time, for all reasonable, out-of-pocket expenses incurred by it in
entering into and performing services pursuant to this Agreement to a maximum of
ten thousand U.S. dollars (US$10,000) per month. In no event will Raymond James
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ba responsible for any expenses incurred In connection with the issuance and sale of
the Project Senior Debt including the fees and expenses of underwriters’ counsel, or
of any counsel designated by purchasers of the Project Senior Debt to act for them.
The Parties understand that Company will want fee estimates for its approval from
third party service providers (such as legal counsel), whether such service providers
are advising Raymond James or underwriter’s counsel.

For clarity sake, if Raymond James Is not requested by the Company to underwrite or place the
Project Serilor Debt, then Raymond James shall only receive the Project Advisory Fae as
compensation,

3, Except to the extent legally required (after consultation with Raymond James
and its counsel), none of: (i) the name of Raymond James, {ii) any advice rendered by Raymond
james to the Campany, or (ili) the terms of this Agreement or any communication from
Raymond James in connection with the services performed by Raymond James pursuant to this
Agreement will be quoted or referred to In writing, or in the case of (i) and (i1}, reproduced or
disseminated, by the Company or any of its affiliates or any of their agents, without Reymond
James’ prior written consent; provided, however, that the Company may make any disclosures
of Informatlon about the Project financing plans to its employees, agents, advisors, consultants,
subsidlarles, and owners and to potential and actual counterparties, equity Investors and
Project co-owners as may reasonably be required or appropriate In connection with the Project
and the development and financing thereof,

4, The Company will furnish Raymond James with such information in the
Company's or its subsidlaries’ possession (and subject to any confidentiality restrictions) as
Raymond James reasonably believes appropriate to its assignment (all such Information so
furnished being the “Information”). The Company recognizes and confirms that Raymond
James: (I} will use and rely primarily an the Information and on information available from
generally recognized public sources in performing the services contemplated by this Agreement
without having assumed responsibility for indepandently verifying the same, {il) does not
assume responsibility for the accuracy, completeness or reasonableness of the Information and
such other information, and (iii} will not make an appraisal of any assets or Habilities
{contingent or otherwise) of the Company. To the best of the Company’s knowledge, the
information to be furnished by or on behalf of the Company, when delivered, will be true and
correct in all material respects and will not contaln any material misstatement of fact or omit to
state any material fact necessary to make the statements contained therein not misleading.
The Company will promptly notify Raymond Sames if it learns of any materlal inaccuracy or
misstatement in, or material omission from, any Information previously delivered to Raymond
James.

5. Raymond James' services hereunder may be terminated by the Company or
Raymond James upon thirty {30) days’ prior written notice and, without liability or continuing
obligation of the Company or Raymond James; however, in the event that the termination of
Raymond lames’ services hereunder Is made by the Company without Cause {as defined
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below), the Company or any of its subsidiaries agrees to, ahnounces or enters Into a hinding
definitive agreement in respect of an Alternative Transaction (as defined below), the Company
shall pay Raymond James a termination fee equal to fifty thousand U.S. dallars {US$50,000) for
each month from the date hereof until the date of termination up to a maximum of the Project
Advisory Fee identified In Sectlon 2(a), together with relmbursement of all of Raymond James’
expenses and disbursements pursuant to Sectfon 2{c), which fee shail bacome payable in full In
all cases upon closing of the Alternative Transaction, as applicable, and provided that Sections
2(c), 3, 6, 8, 10 and 11 hereof shall remain operative and in full force and effect regardiess of
any termination or explration of this Agreement. For purposes of this Section 5, "Cause” shall
mean conduct by Raymond James in performing this engagement that constitutes gross
negligence or willful misconduct and which has not been redressed by Raymond James In good
faith after twenty {20) days’ written notice from the Company specifying that the Company
believes that such conduct constitutes “Cause”. For purposes of this Section 5, an “Alternative
Transaction” means a transaction for the financing of the Project by the Company or one or
more of its subsidiaries, other than the Project Senlor Debt contemplated herein.

6. Raymond James may, at its own expense, plaée customary tombstone
announcements or advertisements in financlal newspapers and journals describing its services
hereunder, subject to the company’s approval, which shall not be unreasonably withheld.

7. The Company acknowledges and agrees that Raymond James has been retalned
to act solely as an advisor to the Company, and not as an advisor to any ather person, and the
Company’s engagement of Raymond James Is not Intended to confer rights upon any person
{including shareholders, employees or creditors of the Company) not a party hereto as against
Raymond James or Its affiliates, or thelr respective directors, officers, employees or agents,
successars, or assigns, Raymond James shall act as an independent contractor under this
Agreement, and not in any other capacity including as a fiduciary, and any duties arising out of
Its engagement shall be owed solely to the Company.

8. Raymond James and Its affiliates are involved in a wide range of activities from
which conflicting interests or duties may arise, information which is held elsewhere within
Raymond James but of which none of the individuals of Raymond James Involved In praviding
the services contemplated by this engagement actually has knowledge, will not for any purpose
be taken Into account in determining Raymond James' responsibilities to the Company under
this engagement. Raymond James will not have any duty to disclose to the Company or utilize
for the Company’s benefit any non-public information acquired In the course of providing
services to any other person, engaging in any transaction (on its own account or otherwlse) or
otherwlse carrying on its business.

9. The Company agrees to the indemnification and other agreements set forth in
the Indemnification Agreement attached hereto as Appendix A, the provisions of which are
incorporated herein by reference and shall survive the termination, expiration or supersession
of this Agreement,
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10, (i} This Agreement and any claim, counterclalm or dispute of any kind or nature
whatsoever arising out of or In any way relating to this Agreement {“claim”), directly or
indirectly, shall be governed by and construed in accardance with the laws of the State of New
York without reference to any conflicts of law rules that wauld require the application of a
different state’s law. The Company and Raymond James shall attempt in good faith to settle
any claim or controversy arlsing out of, or relating to, this agreement through consultation and
negotiation, In good faith and a spirit of mutual cooperatian. If thase attempts fall, either Party
may demand that the dispute be arbitrated, in New York, New York, by three arbitrators In
accordance with the commercial arbitration rules of the American Arbitration Association, The
panel shall not have the power to award any incidental, consequential, exemplary, punitive, ar
llke damages, but may award attarney’s fees to elther Party. Each Party shall bear all of Jts own
expenses and pay one-half of the fees and expenses of the arbitration, The decision of the
panel shall be final and binding and may be enforced In any court of competent Jurisdiction,
The decision of the panel shall be in writing. Except for claims of indemnification pursuant to
the indemnification agreement, the procedure set forth In this Section 10(a) is the exclusive
means for resolving any dispute between the Partles arising out of, or relating to, this
agreement, and neither Party may Initlate or maintain any praceeding In any court or similar
tribunal relating to any dispute under this agreement; provided, that elther Party may seek
equitable relief to the extent reasonably necessary to protect its fights under this Agreement,
The Company and Raymond James agree that the courts of the State of New York shall have
jurisdiction over the enforcement/adjudication of such matters, and the Company and
Raymand James consent to the jurisdiction of such courts and personal service with respect
thereto.

(i) As an explicit exception to the terms of Section 10(f), above, the Company
hereby consents to personal jurisdiction, service and venue in any court in which any claim
arising out of or In any way relating ta this agreement Is brought by any third party {*Third Party
Proceeding”) against Raymond James or any Indemnified party. Each of Raymond James and
the Company waives all right to trial by jury in any Third Party Proceeding (whether based
upon contract, tort or otherwise) arising out of or In any way relating to this Agreement. The
Company agrees that a final judgment in any third party praceeding arising out of or In any way
relating to this agreement brought In any such court shall be conclusive and binding upon the
Company and may be enforced In any other courts the jurisdiction of which the Company Is or
may be subject, by suit upon such judgment.

11.  This Agreement {including the attached Indemnification Agreement) embaodies
the entire agreement and understanding between the Parties hereto and supersedes all prior
agreements and understandings relating to the subject matter hereof. If any provision of this
Agreement is determined ta be invalid or unenforceable in any respect, such determination will
not affect such provision In any other respect or any other provision of this Agreemant, which
will remain In full force and effect. This Agreement may not be amended or atherwise modifiad
or wajved except by an instrument in writing slgned by both Raymond James and the Company.
This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but ali of which shall constitute one and the same agreement,
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This Agreement shall be binding upon the Company and Raymond James and their
respective successars and assigns,

{Remalnder of the Page Intentionally Left Blank]
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i the foregoing correctly sets forth our understanding, please Indicate your acceptance
thereof In the space provided below, whereupon this Agreement and your acceptance shaill
constitute a binding agreement between us.

Very truly yours,

RAYMOND JAMES & ASSQCIATES, INC.

v

Name: George Longo

Title: ‘Maﬁagjt“‘!g Dire‘:ftO';. L

Accepted and agreed to as of the date first above written:
GREEN BOX NA, LLC

i
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Name: E’,;u.&u«b S}.% j}ao ”eu,uc.l
Tite: ChadoA



