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INTRODUCTORY NOTE

As previously announced, ArcLight Clean Transition Corp. (“ArcLight” and, after the Domestication as described below, “New Proterra”), a Cayman
Islands exempted company, entered into that certain Agreement and Plan of Merger, dated January 11, 2021 (the “Merger Agreement’), by and
among ArcLight, Phoenix Merger Sub, Inc., a Delaware corporation and a wholly-owned direct subsidiary of ArcLight (“Phoenix Merger Sub”), and
Proterra Inc, a Delaware corporation (“Proterra”).

On June 11, 2021 (the “Domestication Date”), as contemplated by the Merger Agreement and described in the section titled “Domestication Proposal’
beginning on page 122 of the definitive proxy statement and final prospectus, dated May 14, 2021 (the “Proxy Statement/Prospectus”) filed with the
Securities and Exchange Commission (the “SEC”), ArcLight filed a notice of deregistration with the Cayman Islands Registrar of Companies, together
with the necessary accompanying documents, and filed a certificate of incorporation and a certificate of corporate domestication with the Secretary of
State of the State of Delaware, under which ArcLight was domesticated and continued as a Delaware corporation (the “Domestication”).

Following the Domestication, on June 14, 2021 (the “Closing Date”): (i) each issued and outstanding Class A ordinary share, par value $0.0001 per
share (the “Class A ordinary shares”), and Class B ordinary share, par value $0.0001 per share (the “Class B ordinary shares”), of ArcLight was
automatically converted, on a one-for-one basis, into a share of New Proterra common stock, par value $0.0001 per share (the “New Proterra common
stock”); (ii) each issued and outstanding whole warrant to purchase Class A ordinary shares of ArcLight automatically converted into a warrant to
acquire one share of the New Proterra common stock at an exercise price of $11.50 per share on the terms and conditions set forth in the ArcLight
warrant agreement (each a “New Proterra warrant”); and (iii) each issued and outstanding unit of ArcLight that had not been previously separated into
the underlying Class A ordinary shares of ArcLight and the underlying warrants of ArcLight upon the request of the holder thereof prior to the
Domestication was cancelled and entitled the holder thereof to one share of New Proterra common stock and one-half of one New Proterra warrant,
on the terms and subject to the conditions set forth in the ArcLight warrant agreement.

On the Closing Date, as contemplated by the Merger Agreement and described in the section titled “Business Combination Proposal’ beginning on
page 95 of the Proxy Statement/Prospectus, Phoenix Merger Sub merged with and into Proterra (the “Merger” and, collectively with the other
transactions described in the Merger Agreement, the “Business Combination”), with Proterra surviving the merger as a wholly-owned subsidiary of
New Proterra (the effective time of the Merger, the “Effective Time”). Immediately following the Merger, Proterra changed its name to “Proterra
Operating Company, Inc.” and New Proterra changed its name to “Proterra Inc”.

Pursuant to the terms of the Merger Agreement, at the Effective Time, (i) each share of Proterra common stock outstanding as of immediately prior to
the Effective Time was converted into 0.8925 (the “Exchange Ratio”) shares of New Proterra common stock, (ii) each warrant and equity award of
Proterra outstanding as of immediately prior to the Effective Time was converted into comparable warrants or equity awards that are exercisable for
0.8925 shares of New Proterra common stock, as applicable, and (iii) each outstanding secured convertible promissory note convertible into shares of
Proterra stock (collectively, the “Convertible Notes”) that was not optionally converted immediately prior to the Merger became convertible into shares
of New Proterra common stock, in accordance with the terms of the Convertible Notes.

In addition, pursuant to subscription agreements entered into in connection with the Merger Agreement, certain investors purchased an aggregate of
41,500,000 shares of New Proterra common stock (the “PIPE Investors”) concurrently with the closing of the Business Combination (the “Closing”) for
an aggregate purchase price of $415,000,000 (the “PIPE Investment”).



Holders of 15,172 Class A ordinary shares sold in ArcLight’s initial public offering (the “public shares”) properly exercised their right to have their public
shares redeemed for a full pro rata portion of the trust account holding the proceeds from ArcLight’s initial public offering, calculated as of two business
days prior to the Closing, which was approximately $10.00 per share, or $151,772.59 in the aggregate.

After giving effect to the Business Combination, the redemption of public shares as described above, the consummation of the PIPE Investment, and
the separation of the former ArcLight units, there are currently 207,348,266 shares of New Proterra common stock issued and outstanding.

The New Proterra common stock and New Proterra warrants commenced trading on the Nasdaqg Global Select Market (“Nasdaq”) under the symbols
“PTRA” and “PTRAW,” respectively, on June 15, 2021, subject to ongoing review of New Proterra’s satisfaction of all listing criteria following the
Business Combination.

As noted above, an aggregate of $151,772.59 was paid from the trust account to holders that properly exercised their right to have their public shares
redeemed, and the remaining balance immediately prior to the Closing of approximately $277.4 million remained in the trust account. The remaining
amount in the trust account was used to fund the Business Combination.

A more detailed description of the Business Combination can be found in the section titled “Business Combination Proposal’ in the Proxy
Statement/Prospectus and is incorporated herein by reference. Further, the foregoing description of the Merger Agreement is a summary only and is
qualified in its entirety by reference to the Merger Agreement, a copy of which is attached as Annex A to the Proxy Statement/Prospectus, and is
incorporated herein by reference.

Unless the context otherwise requires, the “Company” refers to the registrant, which is New Proterra after the Closing, and ArcLight prior to the
Closing. All references herein to the “Board” refer to the board of directors of New Proterra. Terms used in this Current Report on Form 8-K (this
“Report”) but not defined herein, or for which definitions are not otherwise incorporated by reference herein, shall have the meaning given to such
terms in the Proxy Statement/Prospectus in the section titled “Selected Definitions” beginning on page iv thereof, and such definitions are incorporated
herein by reference.

This Report incorporates by reference certain information from reports and other documents that were previously filed with the SEC, including certain
information from the Proxy Statement/Prospectus. To the extent there is a conflict between the information contained in this Report and the information
contained in such prior reports and documents and incorporated by reference herein, the information in this Report controls.

Item 1.01. Entry into a Material Definitive Agreement.
Amended and Restated Registration Rights Agreement

On the Closing Date, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, New
Proterra, ArcLight CTC Holdings, L.P., a Delaware limited partnership (the “Sponsor”), and certain stockholders and security holders of Proterra
entered into an amended and restated registration rights agreement pursuant to which, among other things, the Sponsor and such other stockholders
and security holders were granted certain customary registration rights with respect to shares of Proterra common stock (the “Amended and Restated
Registration Rights Agreement”). The material terms of the Amended and Restated Registration Rights Agreement are described in the section of the
Proxy Statement/Prospectus beginning on page 106 titled “Business Combination Proposal—Related Agreements—Amended and Restated
Registration Rights Agreement.” Such description is incorporated by reference in this Report and is qualified in its entirety by the text of the Amended
and Registration Rights Agreement, which is included as Exhibit 10.12 to this Report and is incorporated herein by reference.



Amended and Restated Warrant Agreement

On the Closing Date, in connection with the consummation of the Business Combination, the Company entered into an Amended and Restated
Warrant Agreement (the “Amended and Restated Warrant Agreement”) with Computershare Trust Company, N.A. and Computershare Inc. (together,

“Computershare”), pursuant to which the Company substituted Computershare as the warrant agent (the “Warrant Agent”) thereunder. In addition,
certain provisions were added or amended that the parties deemed necessary or desirable and that did not adversely affect the rights of the registered
holders under the agreement. For the convenience of the reader, the description of the New Proterra public warrants and the New Proterra private
warrants has been updated to reflect the provisions of the Amended and Restated Warrant Agreement.

New Proterra Public Warrants

Each New Proterra whole warrant entitles the registered holder to purchase one share of New Proterra common stock at a price of $11.50 per share,
subject to adjustment as discussed below, at any time commencing on September 25, 2021, provided in each case that the Company has an effective
registration statement under the Securities Act covering the New Proterra common stock issuable upon exercise of the warrants and a current
prospectus relating to them is available (or the Company permits holders to exercise their warrants on a cashless basis under the circumstances
specified in the Amended and Restated Warrant Agreement) and such shares are registered, qualified or exempt from registration under the
securities, or blue sky, laws of the state of residence of the holder. Pursuant to the Amended and Restated Warrant Agreement, a warrant holder may
exercise its warrants only for a whole number of shares of New Proterra common stock. This means only a whole warrant may be exercised at a given
time by a warrant holder. The warrants will expire June 14, 2026, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

The Company will not be obligated to deliver any shares of New Proterra common stock pursuant to the exercise of a warrant and will have no
obligation to settle such warrant exercise unless a registration statement under the Securities Act with respect to the New Proterra common stock
underlying the warrants is then effective and a prospectus relating thereto is current, subject to the Company satisfying its obligations described below
with respect to registration, or a valid exemption from registration is available. No warrant will be exercisable and the Company will not be obligated to
issue a share of New Proterra common stock upon exercise of a warrant unless the share of New Proterra common stock issuable upon such warrant
exercise has been registered, qualified or deemed to be exempt under the securities laws of the state of residence of the registered holder of the
warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with respect to a warrant, the holder of such
warrant will not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In no event will the Company be
required to net cash settle any warrant.

The Company has agreed that it will use its commercially reasonable efforts to maintain the effectiveness of the registration statement on Form S-4,
File No. 333-252674 (and any replacement registration statement filed in respect thereof), and a current prospectus relating to those shares of New
Proterra common stock until the warrants expire or are redeemed, as specified in the Amended and Restated Warrant Agreement. During any period
when the Company will have failed to maintain an effective registration statement covering the issuance of the New Proterra common stock issuable
up exercise of the warrants, holders of the warrants will have the right to exercise warrants on a “cashless basis” in accordance with Section 3(a)(9) of
the Securities Act or another exemption, but the Company will use its commercially reasonably efforts to register or qualify the shares under applicable
blue sky laws to the extent an exemption is not available. In such event, each holder would pay the exercise price by surrendering the warrants for that
number of New Proterra common stock equal to the lesser of (A) the quotient obtained by dividing (x) the product of the number of shares of New
Proterra common stock underlying the warrants, multiplied by the excess of the “fair market value” (defined below) less the



exercise price of the warrants by (y) the fair market value and (B) 0.361. The “fair market value” as used in this paragraph shall mean the volume
weighted average price of the New Proterra common stock for the 10 trading days ending on the trading day prior to the date on which the notice of
exercise is received by the Warrant Agent.

Once the warrants become exercisable, the Company may redeem the outstanding warrants (except as described herein with respect to the private
placement warrants):

Redemption of warrants when the price per Class A ordinary share equals or exceeds $18.00.
a. inwhole and not in part;

b. at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that holders will be able to exercise their warrants
on a cashless basis prior to redemption and receive that number of shares determined by reference to the table below, based on the
redemption date and the “fair market value” of New Proterra common stock (as defined below) except as otherwise described below;

c. if, and only if, the closing price of the shares of New Proterra common stock equals or exceeds $10.00 per public share (as adjusted for share
subdivisions, share dividends, reorganizations, reclassifications, recapitalizations and the like) for any 20 trading days within the 30-trading
day period ending three trading days before the Company sends the notice of redemption to the warrant holders; and

d. if the closing price of the New Proterra common stock for any 20 trading days within a 30-trading day period ending on the third trading day
prior to the date on which the Company sends the notice of redemption to the warrant holders is less than $18.00 per share (as adjusted for
share subdivisions, share dividends, reorganizations, reclassifications, recapitalizations and the like), the private placement warrants must
also be concurrently called for redemption on the same terms as the outstanding public warrants, as described above.

Beginning on the date the notice of redemption is given until the warrants are redeemed or exercised, holders may elect to exercise their warrants on a
cashless basis. The numbers in the table below represent the number of shares of New Proterra common stock that a warrant holder will receive upon
such cashless exercise in connection with a redemption by the Company pursuant to this redemption feature, based on the “fair market value” of the
New Proterra common stock on the corresponding redemption date (assuming holders elect to exercise their warrants and such warrants are not
redeemed for $0.10 per warrant), determined based on volume weighted average price of the shares of New Proterra common stock as reported
during the 10 trading days immediately following the date on which the notice of redemption is sent to the holders of warrants, and the number of
months that the corresponding redemption date precedes the expiration date of the warrants, each as set forth in the table below. The Company will
provide its warrant holders with the final fair market value no later than one business day after the 10-trading day period described above ends.

The share prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares of New Proterra
common stock issuable upon exercise of a warrant is adjusted as set forth below in the first three paragraphs discussing anti-dilution adjustments. The
adjusted share prices in the column headings will equal the share prices immediately prior to such adjustment, multiplied by a fraction, the numerator
of which is the number of shares deliverable upon exercise of a warrant immediately prior to such adjustment and the denominator of which is the
number of shares deliverable upon exercise of a warrant as so adjusted. The number of shares in the table below shall be adjusted in the same
manner and at the same time as the number of shares issuable upon exercise of a warrant.



Redemption Fair Market Value of share of New Proterra common Stock (period to expiration of warrants)

Redemption Date <10.00 11.00 12.00 13.00 14.00 15.00 16.00 17.00 218.00

60 months 0.261 0.280 0.297 0.311 0.324 0.337 0.348 0.358 0.361
57 months 0.257 0.277 0.294 0.310 0.324 0.337 0.348 0.358 0.361
54 months 0.252 0.272 0.291 0.307 0.322 0.335 0.347 0.357 0.361
51 months 0.246 0.268 0.287 0.304 0.320 0.333 0.346 0.357 0.361
48 months 0.241 0.263 0.283 0.301 0.317 0.332 0.344 0.356 0.361
45 months 0.235 0.258 0.279 0.298 0.315 0.330 0.343 0.356 0.361
42 months 0.228 0.252 0.274 0.294 0.312 0.328 0.342 0.355 0.361
39 months 0.221 0.246 0.269 0.290 0.309 0.325 0.340 0.354 0.361
36 months 0.213 0.239 0.263 0.285 0.305 0.323 0.339 0.353 0.361
33 months 0.205 0.232 0.257 0.280 0.301 0.320 0.337 0.352 0.361
30 months 0.196 0.224 0.250 0.274 0.297 0.316 0.335 0.351 0.361
27 months 0.185 0.214 0.242 0.268 0.291 0.313 0.332 0.350 0.361
24 months 0.173 0.204 0.233 0.260 0.285 0.308 0.329 0.348 0.361
21 months 0.161 0.193 0.223 0.252 0.279 0.304 0.326 0.347 0.361
18 months 0.146 0.179 0.211 0.242 0.271 0.298 0.322 0.345 0.361
15 months 0.130 0.164 0.197 0.230 0.262 0.291 0.317 0.342 0.361
12 months 0.111 0.146 0.181 0.216 0.250 0.282 0.312 0.339 0.361
9 months 0.090 0.125 0.162 0.199 0.237 0.272 0.305 0.336 0.361
6 months 0.065 0.099 0.137 0.178 0.219 0.259 0.296 0.331 0.361
3 months 0.034 0.065 0.104 0.150 0.197 0.243 0.286 0.326 0.361
0 months — — 0.042 0.115 0.179 0.233 0.281 0.323 0.361

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values
in the table or the redemption date is between two redemption dates in the table, the number of shares of New Proterra common stock to be issued for
each warrant exercised will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market
values and the earlier and later redemption dates, as applicable, based on a 365 or 366-day year, as applicable. For example, if the volume weighted
average price of the shares of New Proterra common stock as reported during the 10 trading days immediately following the date on which the notice
of redemption is sent to the holders of the warrants is $11.00 per share, and at such time there are 57 months until the expiration of the warrants,
holders may choose to, in connection with this redemption feature, exercise their warrants for 0.277 shares of New Proterra common stock for each
whole warrant. For an example where the exact fair market value and redemption date are not as set forth in the table above, if the volume weighted
average price of the shares of New Proterra common stock as reported during the 10 trading days immediately following the date on which the notice
of redemption is sent to the holders of the warrants is $13.50 per share, and at such time there are 38 months until the expiration of the warrants,
holders may choose to, in connection with this redemption feature, exercise their warrants for 0.298 shares of New Proterra common stock for each
whole warrant. In no event will the warrants be exercisable on a cashless basis in connection with this redemption feature for more than 0.361 shares
of New Proterra common stock per warrant. Finally, as reflected in the table above, if the warrants are out of the money and about to expire, they
cannot be exercised on a cashless basis in connection with a redemption by the Company pursuant to this redemption feature, since they will not be
exercisable for any shares of New Proterra common stock.

This redemption feature differs from the typical warrant redemption features used in some other blank check offerings, which only provide for a
redemption of warrants for cash (other than the private



placement warrants) when the trading price for the shares of New Proterra common stock exceeds $18.00 per share for a specified period of time.
This redemption feature is structured to allow for all of the outstanding warrants to be redeemed when the shares of New Proterra common stock are
trading at or above $10.00 per public share, which may be at a time when the trading price of the shares of New Proterra common stock is below the
exercise price of the warrants. The Company has established this redemption feature to provide the Company with the flexibility to redeem the
warrants without the warrants having to reach the $18.00 per share threshold set forth above. Holders choosing to exercise their warrants in
connection with a redemption pursuant to this feature will, in effect, receive a number of shares of New Proterra common stock for their warrants
based on an option pricing model with a fixed volatility input. This redemption right provides the Company with an additional mechanism by which to
redeem all of the outstanding warrants, and therefore have certainty as to the Company’s capital structure as the warrants would no longer be
outstanding and would have been exercised or redeemed. The Company will be required to pay the applicable redemption price to warrant holders if
the Company chooses to exercise this redemption right and it will allow the Company to quickly proceed with a redemption of the warrants if the
Company determines it is in its best interest to do so. As such, the Company would redeem the warrants in this manner when it believes it is in its best
interest to update its capital structure to remove the warrants and pay the redemption price to the warrant holders.

As stated above, the Company can redeem the warrants when the shares of New Proterra common stock are trading at a price starting at $10.00,
which is below the exercise price of $11.50, because it will provide certainty with respect to the Company’s capital structure and cash position while
providing warrant holders with the opportunity to exercise their warrants on a cashless basis for the applicable number of shares. If the Company
chooses to redeem the warrants when the shares of New Proterra common stock are trading at a price below the exercise price of the warrants, this
could result in the warrant holders receiving fewer shares of New Proterra common stock than they would have received if they had chosen to wait to
exercise their warrants for shares of New Proterra common stock if and when such shares were trading at a price higher than the exercise price of
$11.50.

No fractional shares of New Proterra common stock will be issued upon exercise. If, upon exercise, a holder would be entitled to receive a fractional
interest in a share, the Company will round down to the nearest whole number of the number of shares of New Proterra common stock to be issued to
the holder. If, at the time of redemption, the warrants are exercisable for a security other than the shares of New Proterra common stock pursuant to
the Amended and Restated Warrant Agreement, the warrants may be exercised for such security. At such time as the warrants become exercisable
for a security other than the shares of New Proterra common stock, New Proterra (or surviving company) will use its commercially reasonable efforts
to register under the Securities Act the security issuable upon the exercise of the warrants.

Redemption procedures.

A holder of a warrant may notify the Company in writing in the event such holder elects to be subject to a requirement that such holder will not have
the right to exercise such warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the
Warrant Agent’s actual knowledge, would beneficially own in excess of 9.8% (or such other amount as a holder may specify) of the shares of New
Proterra common stock issued and outstanding immediately after giving effect to such exercise.

Anti-dilution Adjustments.

If the number of outstanding shares of New Proterra common stock is increased by a capitalization or share dividend payable in shares of New
Proterra common stock, or by a split-up of common stock or other similar event, then, on the effective date of such capitalization or share dividend,
split-up or similar event, the number of shares of New Proterra common stock issuable on exercise of each warrant will be increased in proportion to
such increase in the outstanding shares of common stock. A rights offering



made to all or substantially all holders of common stock entitling holders to purchase shares of New Proterra common stock at a price less than the
“historical fair market value” (as defined below) will be deemed a share dividend of a number of shares of New Proterra common stock equal to the
product of (i) the number of shares of New Proterra common stock actually sold in such rights offering (or issuable under any other equity securities
sold in such rights offering that are convertible into or exercisable for shares of New Proterra common stock) and (ii) one minus the quotient of (x) the
price per share of New Proterra common stock paid in such rights offering and (y) the historical fair market value. For these purposes, (i) if the rights
offering is for securities convertible into or exercisable for shares of New Proterra common stock, in determining the price payable for shares of New
Proterra common stock, there will be taken into account any consideration received for such rights, as well as any additional amount payable upon
exercise or conversion and (ii) “historical fair market value” means the volume weighted average price of shares of New Proterra common stock as
reported during the 10 trading day period ending on the trading day prior to the first date on which the shares of New Proterra common stock trade on
the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if the Company, at any time while the warrants are outstanding and unexpired, pays a dividend or make a distribution in cash, securities or
other assets to all or substantially all the holders of shares of New Proterra common stock on account of such shares (or other securities into which the
warrants are convertible), other than (a) as described above, (b) any cash dividends or cash distributions which, when combined on a per share basis
with all other cash dividends and cash distributions paid on the shares of New Proterra common stock during the 365-day period ending on the date of
declaration of such dividend or distribution does not exceed $0.50 (as adjusted to appropriately reflect any other adjustments and excluding cash
dividends or cash distributions that resulted in an adjustment to the exercise price or to the number of shares of New Proterra common stock issuable
on exercise of each warrant) but only with respect to the amount of the aggregate cash dividends or cash distributions equal to or less than $0.50 per
share, or (c) to satisfy the redemption rights of the holders of shares of New Proterra common stock in connection with the Business Combination,
then the warrant exercise price will be decreased, effective immediately after the effective date of such event, by the amount of cash and/or the fair
market value of any securities or other assets paid on each share of New Proterra common stock in respect of such event.

If the number of outstanding shares of New Proterra common stock is decreased by a consolidation, combination, reverse share split or
reclassification of share of New Proterra common stock or other similar event, then, on the effective date of such consolidation, combination, reverse
share split, reclassification or similar event, the number of shares of New Proterra common stock issuable on exercise of each warrant will be
decreased in proportion to such decrease in outstanding shares of New Proterra common stock.

Whenever the number of shares of New Proterra common stock purchasable upon the exercise of the warrants is adjusted, as described above, the
warrant exercise price will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of
which will be the number of shares of New Proterra common stock purchasable upon the exercise of the warrants immediately prior to such
adjustment and (y) the denominator of which will be the number of shares of New Proterra common stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of New Proterra common stock (other than those described above or that
solely affects the par value of such shares of New Proterra common stock), or in the case of any merger or consolidation of the Company with or into
another corporation (other than a consolidation or merger in which the Company is the continuing corporation and that does not result in any
reclassification or reorganization of the Company’s outstanding shares of New Proterra common stock), or in the case of any sale or conveyance to
another corporation or entity of the assets or other property of the Company as an entirety or substantially as an entirety in connection with which the
Company is dissolved, the holders of the warrants will thereafter have the right to purchase and receive, upon the basis and upon the terms and
conditions specified in the warrants and in lieu of the



shares of New Proterra common stock immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, the
kind and amount of shares of New Proterra common stock or other securities or property (including cash) receivable upon such reclassification,
reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warrants would have received if
such holder had exercised their warrants immediately prior to such event. If less than 70% of the consideration receivable by the holders of shares of
New Proterra common stock in such a transaction is payable in the form of shares of New Proterra common stock in the successor entity that is listed
for trading on a national securities exchange or is quoted in an established over-the-counter market, or is to be so listed for trading or quoted
immediately following such event, and if the registered holder of the warrant properly exercises the warrant within thirty days following public
disclosure of such transaction, the warrant exercise price will be reduced as specified in the Amended and Restated Warrant Agreement based on the
Black-Scholes value (as defined in the Amended and Restated Warrant Agreement) of the warrant. The purpose of such exercise price reduction is to
provide additional value to holders of the warrants when an extraordinary transaction occurs during the exercise period of the warrants pursuant to
which the holders of the warrants otherwise do not receive the full potential value of the warrants. The purpose of such exercise price reduction is to
provide additional value to holders of the warrants when an extraordinary transaction occurs during the exercise period of the warrants pursuant to
which the holders of the warrants otherwise do not receive the full potential value of the warrants.

The warrants have been issued in registered form under the Amended and Restated Warrant Agreement. The Amended and Restated Warrant
Agreement provides that the terms of the warrants may be amended without the consent of any holder for the purpose of (i) curing any ambiguity or
correct any mistake, including to conform the provisions of the Amended and Restated Warrant Agreement to the description of the terms of the
warrants and the Amended and Restated Warrant Agreement set forth in the registration statement on Form S-4, File No. 333-252674, or defective
provision (ii) amending the provisions relating to cash dividends on ordinary shares as contemplated by and in accordance with the Amended and
Restated Warrant Agreement or (iii) adding or changing any provisions with respect to matters or questions arising under the Amended and Restated
Warrant Agreement as the parties to the Amended and Restated Warrant Agreement may deem necessary or desirable and that the parties deem to
not adversely affect the rights of the registered holders of the warrants, provided that the approval by the holders of at least 50% of the then-
outstanding public warrants is required to make any change that adversely affects the interests of the registered holders.

The warrant holders do not have the rights or privileges of holders of shares of New Proterra common stock and any voting rights until they exercise
their warrants and receive shares of New Proterra common stock. After the issuance of New Proterra common stock upon exercise of the warrants,
each holder will be entitled to one vote for each share held of record on all matters to be voted on by shareholders.

If, upon exercise of the warrants, a holder would be entitled to receive a fractional interest in a share, the Company will, upon exercise, round down to
the nearest whole number the number of shares of New Proterra common stock to be issued to the warrant holder.

The Company has agreed that, subject to applicable law, any action, proceeding or claim against the Company arising out of or relating in any way to
the Amended and Restated Warrant Agreement will be brought and enforced in the courts of the State of New York or the United States District Court
for the Southern District of New York, and the Company irrevocably submits to such jurisdiction, which jurisdiction will be the exclusive forum for any
such action, proceeding or claim. This provision does not apply to claims under the Securities Act or Exchange Act or any claim for which the federal
district courts of the United States of America are the sole and exclusive forum.



New Proterra Private Placement Warrants

Except as described below, the private placement warrants have terms and provisions that are identical to those of the public warrants. The private
placement warrants (including the shares of New Proterra common stock issuable upon exercise of the private placement warrants) will not be
transferable, assignable or salable until July 14, 2021, except pursuant to limited exceptions to the Company’s officers and directors and other persons
or entities affiliated with the Sponsor, and they will not be redeemable by the Company, except as described above when the price per share of New
Proterra common stock equals or exceeds $10.00, so long as they are held by the Sponsor or its permitted transferees (except as otherwise set forth
herein). The Sponsor, or its permitted transferees, has the option to exercise the private placement warrants on a cashless basis. If the private
placement warrants are held by holders other than the Sponsor or its permitted transferees, the private placement warrants will be redeemable by the
Company in all redemption scenarios and exercisable by the holders on the same basis as the public warrants. Any amendment to the terms of the
private placement warrants or any provision of the Amended and Restated Warrant Agreement with respect to the private placement warrants will
require a vote of holders of at least 65% of the number of the then outstanding private placement warrants.

Except as described above regarding redemption procedures and cashless exercise in respect of the public warrants, if holders of the private
placement warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering his, her or its warrants for that
number of shares of New Proterra common stock equal to the lesser of (A) the quotient obtained by dividing (x) the product of the number of shares of
New Proterra common stock underlying the warrants, multiplied by the excess of the “historical fair market value” (defined below) over the exercise
price of the warrants by (y) the historical fair market value and (B) 0.361. The “historical fair market value” will mean the average reported closing price
of the shares of New Proterra common stock for the 10 trading days ending on the third trading day prior to the date on which the notice of warrant
exercise is sent to the Warrant Agent.

The foregoing description of the Amended and Restated Warrant Agreement does not purport to be complete and is qualified in its entirety by the full
text of the Amended and Restated Warrant Agreement, a copy of which is attached hereto as Exhibit 4.1 and is incorporated herein by reference.

Indemnification Agreements

On the Closing Date, the Company entered into indemnification agreements with its directors and executive officers, which provide for indemnification
and advancements by the Company of certain expenses and costs under certain circumstances. The material terms of the indemnification agreements
are described in the section of the Proxy Statement/Prospectus beginning on page 271 titled “Executive Compensation — Limitations on Liability and
Indemnification of Officers and Directors.” Such description is incorporated by reference in this Report and is qualified in its entirety by the text of the
form of indemnification agreement, which is included as Exhibit 10.1 to this Report and is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference. On June 11, 2021, ArcLight held an
extraordinary general meeting of shareholders (the “Extraordinary General Meeting”), at which the ArcLight shareholders considered and adopted,
among other matters, a proposal to approve the Business Combination. The Business Combination was completed on June 14, 2021.

FORM 10 INFORMATION

In accordance with Item 2.01(f) of Form 8-K, the Company is providing below the information that would be required if the Company were filing a
general form for registration of securities on Form 10. Please



note that the information provided below relates to the combined company after the consummation of the Business Combination, unless otherwise
specifically indicated or the context otherwise requires.

Cautionary Note Regarding Forward-Looking Statements

Certain statements in this Report (including in the information that is incorporated by reference in this Report) may constitute “forward-looking
statements” for purposes of the federal securities laws. The Company’s forward-looking statements include, but are not limited to, statements
regarding the Company’s or the Company’s management team’s expectations, hopes, beliefs, intentions or strategies regarding the future, including
those relating to the Business Combination. In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,”
“could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions
may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking
statements in this Report may include, for example, statements about:

» o«

» o« » o« » o« » o« » o« ” o« "«

» the Company’s financial and business performance following the Business Combination, including financial projections and business metrics;

* the ability to maintain the listing of the New Proterra common stock and the New Proterra warrants on Nasdaq, and the potential liquidity and
trading of such securities;

» the risk that the recently consummated Business Combination disrupts the Company’s current plans and operations;
« the ability to recognize the anticipated benefits of the Business Combination;

« costs related to the Business Combination;

« changes in applicable laws or regulations;

» the Company’s success in retaining or recruiting, or changes required in, its officers, key employees or directors, and the Company'’s ability to
attract and retain key personnel;

¢ the anticipated success of the Company’s most recent business expansion with Proterra Powered and Proterra Energy, and the Company’s
ability to attract the customers and business partners it expects;

* forecasts regarding long-term end-customer adoption rates and demand for the Company’s products in markets that are new and rapidly
evolving;

* New Proterra’s ability to compete successfully against current and future competitors in light of intense and increasing competition in the
transit bus and commercial vehicle electrification market

* macroeconomic conditions resulting from the global the novel coronavirus (“COVID-19") pandemic;

* the availability of government economic incentives and government funding for public transit upon which the Company’s transit business is
significantly dependent;
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willingness of corporate and other public transportation providers to adopt and fund the purchase of electric vehicles for mass transit;
availability of a limited number of suppliers for the Company’s products and services;

material losses and costs from product warranty claims, recalls, or remediation of electric transit buses for real or perceived deficiencies or
from customer satisfaction campaigns;

increases in costs, disruption of supply, or shortage of materials, particularly lithium-ion cells;

the Company’s dependence on a small number of customers that fluctuate from year to year, and failure to add new customers or expand
sales to the Company'’s existing customers;

rapid evolution of the Company’s industry and technology, and related unforeseen changes, including developments in alternative
technologies and powertrains or improvements in the internal combustion engine that could adversely affect the demand for the Company’s
electric transit buses;

development, maintenance and growth of strategic relationships in the Proterra Powered or Proterra Energy business, identification of new
strategic relationship opportunities, or formation strategic relationships;

competition for the business of both small and large transit agencies, which place different demands the Company’s business, including the
need to build an organization that can serve both types of transit customers;

substantial regulations, which are evolving, and unfavorable changes or failure by the Company to comply with these regulations;
accident or safety incidents involving the Company’s buses, battery systems, electric drivetrains, high-voltage systems or charging solutions;

product liability claims, which could harm the Company’s financial condition and liquidity if the Company is not able to successfully defend or
insure against such claims;

changes to U.S. trade policies, including new tariffs or the renegotiation or termination of existing trade agreements or treaties;

various environmental and safety laws and regulations that could impose substantial costs upon the Company and negatively impact the
Company'’s ability to operate the Company’s manufacturing facilities; outages and disruptions of the Company’s services if it fails to maintain
adequate security and supporting infrastructure as it scales the Company’s information technology systems;

availability of additional capital to support business growth;

failure to protect the Company’s intellectual property;
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* intellectual property rights claims by third parties, which could be costly to defend, related significant damages and resulting limits on the
Company'’s ability to use certain technologies. developments and projections relating to the Company’s competitors and industry;

¢ the anticipated growth rates and market opportunities of the Company;

¢ the period over which the Company anticipates its existing cash and cash equivalents will be sufficient to fund its operating expenses and
capital expenditure requirements

* the potential for the Company’s business development efforts to maximize the potential value of its portfolio;

* the Company'’s estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

* the Company'’s financial performance;

¢ the inability to develop and maintain effective internal controls;

¢ the diversion of management’s attention and consumption of resources as a result of potential acquisitions of other companies;
¢ failure to maintain adequate operational and financial resources or raise additional capital or generate sufficient cash flows;

* cyber-attacks and security vulnerabilities;

¢ the effect of the COVID-19 pandemic on the foregoing; and

» other factors detailed under the section titled “Risk Factors” beginning on page 28 of the Proxy Statement/Prospectus and incorporated herein
by reference.

The forward-looking statements contained in this Report are based on the Company’s current expectations and beliefs concerning future
developments and their potential effects on the Company. There can be no assurance that future developments affecting the Company will be those
that the Company has anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond the
Company’s control) or other assumptions that may cause actual results or performance to be materially different from those expressed or implied by
these forward-looking statements. These risks and uncertainties include, but are not limited to, those factors described or incorporated by reference
under the heading “Risk Factors” below. Should one or more of these risks or uncertainties materialize, or should any of the assumptions prove
incorrect, actual results may vary in material respects from those projected in these forward-looking statements. Some of these risks and uncertainties
may in the future be amplified by the COVID-19 pandemic and there may be additional risks that the Company considers immaterial or which are
unknown. It is not possible to predict or identify all such risks. The Company will not and does not undertake any obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities
laws.
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Business

The business of the Company is described in the Proxy Statement/Prospectus in the section titled “Information About Proterra” beginning on page 193
thereof and that information is incorporated herein by reference.

Risk Factors

The risks associated with the Company’s business are described in the Proxy Statement/Prospectus in the section titled “Risk Factors” beginning on
page 28 thereof and are incorporated herein by reference. A summary of the risks associated with the Company’s business are also described on
page 2 of the Proxy Statement/Prospectus under the heading “Summary of the Proxy Statement/Prospectus—Summary of Risk Factors” and are
incorporated herein by reference.

Financial Information

The financial information of the Company for the years ended December 31, 2020, 2019 and 2018 and as of December 31, 2020 and 2019 is
described in the Proxy Statement/Prospectus in the sections titled “Selected Historical Financial Information of Proterra” and “Proterra’s Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 22 and 215 thereof, respectively, and is incorporated
herein by reference.

The financial information of ArcLight for the period from July 28, 2020 (inception) through December 31, 2020 and as of December 31, 2020 is
described in the Proxy Statement/Prospectus in the sections titled “Selected Historical Financial Information of ArcLight’ and “ArcLight’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 21 and 189 thereof, respectively, and is
incorporated herein by reference.

Reference is made to the disclosure set forth in Item 9.01 of this Report relating to the financial information of the Company for the three months
ended March 31, 2021 and 2020 and as of March 31, 2021, and to Exhibits 99.2, 99.3 and 99.4, all of which are incorporated herein by reference.

The financial information of ArcLight for the three months ended March 31, 2021 and as of March 31, 2021 is described in ArcLight's Quarterly Report
on Form 10-Q for the quarterly period ended March 31, 2021 (the “ArcLight Q1 10-Q”) and filed with the SEC on May 17, 2021 in the sections titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Quantitative and Qualitative Disclosures About Market
Risk” beginning on pages 21 and 29 thereof, respectively, and is incorporated herein by reference.

Properties

The properties of the Company are described in the Proxy Statement/Prospectus in the section titled “Information About Proterra” beginning on page
193 thereof and that information is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to the Company regarding the beneficial ownership of New Proterra common stock immediately
following consummation of the Business Combination by:

« each person who is the beneficial owner of more than 5% of the outstanding shares of New Proterra common stock;

» each of the Company’s named executive officers and directors; and
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« all of the Company’s executive officers and directors as a group

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if
he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days. Except as described in the footnotes below and subject to applicable community property laws and similar laws, the
Company believes that each person listed above has sole voting and investment power with respect to such shares. Unless otherwise noted, the
address of each beneficial owner is c/o Proterra Inc, 1815 Rollins Road, Burlingame, California 94010.

The beneficial ownership of New Proterra common stock is based on 207,348,266 shares of New Proterra common stock issued and outstanding
immediately following consummation of the Business Combination, including the redemption of the public shares as described above, the
consummation of the PIPE Investment, and the separation of the former ArcLight units. References to “common stock” in the table below and its

related footnotes are to the New Proterra common stock.
Beneficial Ownership Table

Name of Beneficial Owners

Number of Shares of Common Stock

Beneficially Owned

Percentage of Outstanding
Common Stock

Directors and Named Executive Officers:

Amy E. Ard "

Brook F. Porter @

Constance E. Skidmore

Gareth T. Joyce

Joan Robinson-Berry 4)

Jeannine P. Sargent ®

Jochen M. Goetz ©

John F. Erhard

John J. Allen

Michael D. Smith ©

Ryan C. Popple ©

Directors and executive officers as a group (13 individuals)?
5% Stockholders:

ArcLight CTC Holdings, L.P. ("

Certain funds and accounts advised by Franklin Advisers, Inc (12
KPCB Holdings, Inc., as nominee (13

Entities affiliated with Tao Capital Partners, LLC (!4

Less than one percent

(1) Represents 938,522 shares underlying options to purchase common stock that are exercisable within 60 days of the Closing.
(

938,522
2,530,356
141,930
3,073
158,654
9,408,185
2,252,436
162,838
3,726,393
21,181,177

14,347,072
23,065,622
15,875,810
11,908,643

1.22

4.54

1.07

1.77
10.16

6.68
11.12
7.66
5.74

%
%
%
%

2) Consists of (a) 2,367,518 shares of common stock held by G2VP |, LLC, for itself and as nominee for G2VP Founders Fund |, LLC ("G2VP") and (b) 162,833 shares of
common stock subject to options held by Mr. Porter that are exercisable withing 60 days of the Closing. Mr. Porter, together with Ben Kortlang, David Mount and Daniel
Oros, is a managing member of G2VP | Associates, LLC, which is the managing member of G2VP, and may be deemed to share voting and dispositive control over the
shares held by G2VP. G2VP | Associates, LLC and each of its managing members disclaim beneficial ownership of these shares held by G2VP except to the extent of any
pecuniary interest therein. Mr. Porter is also a partner in Kleiner Perkins Green Growth Fund, an entity affiliated with KPCB Holdings described in footnote (13) below, but
does not hold voting or dispositive power over the shares held by KPCB Holdings. See footnote (13) below for additional information regarding KPCB Holdings.

—~ e~~~
D O AW
===

Daimler AG and its subsidiaries, and as a result may, directly or indirectly, has
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Represents 141,930 shares underlying options to purchase common stock that are exercisable within 60 days of the Closing.

Represents 3,073 shares underlying options to purchase common stock that are exercisable within 60 days of the Closing.

Represents 158,654 shares underlying options to purchase common stock that are exercisable within 60 days of the Closing.

Consists of 9,408,185 shares of common stock held by Daimler Trucks & Buses US Holding Inc. (“DTBUS”). Mr. Goetz is a member of various M&A approval bodies at



voting and dispositive control over the shares held by DTBUS. Mr. Goetz is the DTBUS designee to the Proterra board of directors, and is employed by Daimler Truck AG,
the parent company of DTBUS. DTBUS is a wholly owned indirect subsidiary of Daimler AG. Daimler AG is a publicly held entity. The address of DTBUS is 4555 N. Channel
Avenue Portland, Oregon 97217.

(7) Consists of 2,252,436 shares of common stock subject to options that are exercisable within 60 days of the Closing.

(8) Consists of 162,838 shares of common stock underlying options to purchase common stock that are exercisable within 60 days of the Closing.

(9) Consists of 3,726,393 shares underlying options to purchase common stock that are exercisable within 60 days of the Closing.

(10) Consists of (i) 21,797 shares of common stock held by all directors and executive officers of the Company as a group, and (ii) 21,159,380 shares of common stock subject to
options held by all directors and executive officers of the Post-Combination Company as a group and that are exercisable within 60 days of the Closing.

(11) Consists of 6,797,072 shares of common stock held directly by the Sponsor (10% of which shall be subject to certain vesting and forfeiture terms) and 7,550,000 shares of
common stock underlying warrants that are become exercisable within 60 days of the Closing. The business address of Sponsor is 200 Clarendon Street, 55th Floor,
Boston, MA, 02116.

(12) Consists of (a) 5,116,002 shares of common stock beneficially held by Franklin Resources, Inc. (“Franklin Resources”), Charles B. Johnson (“Charles Johnson”), Rupert H.
Johnson, Jr. (“Rupert Johnson”), Franklin Advisers, Inc. (“Franklin Advisers”), Franklin Templeton Investments (Asia) Ltd. (“Franklin Asia”) and Fiduciary Trust Company
International (“Fiduciary Trust”) based solely on the Schedule 13G filed joint by Franklin Resources, Charles Johnson, Rupert Johnson, Franklin Advisers, Franklin Asia and
Fiduciary Trust with the SEC on February 10, 2021, (b) (i) 4,073,080 shares of common stock held by Franklin Strategic Series — Franklin Growth Opportunities Fund, or
Franklin Growth Opportunities, (ii) 3,579,967 shares of common stock held by Franklin Strategic Series — Franklin Small Cap Growth Fund, or Franklin Small Cap Growth,
(iii) 1,727,995 shares of common stock held by Franklin Strategic Series — Franklin Small-Mid Cap Growth Fund, or Franklin Small-Mid Cap Growth, (iv) 2,741,902 shares
of common stock held by Franklin Templeton Investment Funds — Franklin Technology Fund, or Franklin Technology, (v) 3,992,376 shares of common stock held by
Franklin Templeton Investment Funds — Franklin U.S. Opportunities Fund, or Franklin U.S. Opportunities, (vi) 35,200 shares of common stock held by Franklin Templeton
Investment Funds Franklin Natural Resources Fund, or Investment Franklin Natural Resources, (vii) 1,780,600 shares of common stock held by Franklin Custodian Funds
Franklin Growth Fund, or Franklin Custodian Growth, and (viii) 18,500 shares of common stock held by Franklin Strategic Series Franklin Natural Resources Fund, or
Strategic Franklin Natural Resources, and, together with Franklin Growth Opportunities, Franklin Small Cap Growth, Franklin Small- Mid Cap Growth, Franklin Technology,
Franklin U.S. Opportunities, Investment Franklin Natural Resources and Franklin Custodian Growth, the Franklin Funds. Franklin Advisers, Inc., or FAV, is the investment
manager of the Franklin Funds. FAV is an indirect wholly owned subsidiary of a publicly traded company, Franklin Resources, or FRI, and may be deemed to be the
beneficial owner of these securities for purposes of Rule 13d-3 under the Exchange Act in its capacity as the investment adviser to such funds and accounts pursuant to
investment management contracts that grant investment and/or voting power to FAV. When an investment management contract (including a sub-advisory agreement)
delegates to FAV investment discretion or voting power over the securities held in the investment advisory accounts that are subject to that agreement, FRI treats FAV as
having sole investment discretion or voting authority, as the case may be, unless the agreement specifies otherwise. Accordingly, FAV reports for purposes of Section 13(d)
of the Exchange Act that it has sole investment discretion and voting authority over the securities covered by any such investment management agreement, unless otherwise
specifically noted. The address of the Franklin Funds is c/o Franklin Advisers, Inc., One Franklin Parkway, San Mateo, California 94403.

(13) Consists of (a) 514,519 shares of common stock held by Tao NILOC LLC, or Tao NILOC, and (b) 11,200,311 shares of common stock held by Tao Pro LLC, or Tao Pro, (c)
64,604 shares of common stock held by Tao Big LLC, or Tao Big, (d) 19,381 shares of common stock held by 40 FOXES LLC, or 40 FOXES, (e) 32,303 shares of common
stock held by BROOKS JL LLC, or BROOKS JL and (f) 77,525 shares of common stock held by PBCJL LLC, or PBCJL and together with Tao NILOC, Tao Pro, Tao Big, 40
FOXES and BROOKS JL, or Tao. Each of Christopher Olin and Joseph I. Perkovich, the managers of Tao NILOC, has sole voting and dispositive power over the shares
held by Tao NILOC, and each of Nicholas J. Pritzker and Joseph I. Perkovich, the managers of Tao Pro, has sole voting and dispositive power over the shares held by Tao
Pro. The address of Tao is c/o Tao Capital Partners LLC, 1 Letterman Drive, Suite C4-420, San Francisco, California 94129.

Directors and Executive Officers

The Company’s directors and executive officers upon the Closing are described in the Proxy Statement/Prospectus in the section titled “Management
of New Proterra Following the Business Combination” beginning on page 242 thereof and that information is incorporated herein by reference.

Directors

The following persons constitute the Company’s Board effective upon the Closing: John J. Allen, John F. Erhard, Jochen M. Goetz, Ryan C. Popple,
Brook F. Porter, Joan Robinson-Berry, Jeannine P. Sargent, Constance E. Skidmore, and Michael Smith. Mr. Allen was appointed as the Chair of the
Board and Ms. Sargent was appointed as the Lead Independent Director. Ms. Sargent and Messrs. Goetz and Erhard were appointed to serve as
Class | directors, with terms expiring at the Company’s first annual meeting of stockholders following the Closing; Messrs. Allen, Smith, and Popple
were appointed to serve as Class Il directors, with terms expiring at the Company’s second annual meeting of stockholders following the
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Closing; and Mss. Robinson-Berry and Skidmore and Mr. Porter were appointed to serve as Class Ill directors, with terms expiring at the Company’s
third annual meeting of stockholders following the Closing. Biographical information for these individuals is set forth in the Proxy Statement/Prospectus
in the section titled “Management of New Proterra Following the Business Combination” beginning on page 242, which is incorporated herein by
reference.

Committees of the Board of Directors

The standing committees of the Company’s Board consist of an audit committee (the “Audit Committee”), a compensation and leadership development
committee (the “Compensation Committee”) and a nominating and environmental, sustainability and governance committee (the “Nominating and ESG
Committee”). Each of the committees reports to the Board.

The Board appointed Mss. Robinson-Berry and Skidmore and Messrs. Goetz and Smith to serve on the Audit Committee, with Ms. Skidmore serving
as the chair. The Board appointed Messrs. Erhard, Porter and Smith to serve on the Compensation Committee, with Mr. Porter serving as the chair.
The Board appointed Mss. Robinson-Berry and Sargent and Mr. Porter to serve on the Nominating and ESG Committee, with Ms. Sargent as chair.

Executive Officers

Effective as of the Closing, the executive officers are:

Name Age Position
John J. Allen 63 Chairman of the Board of Directors, President and Chief Executive Officer
Amy E. Ard 47 Chief Financial Officer
Gareth T. Joyce 48 President, Proterra Powered and Energy
JoAnn C. Covington 53 Chief Legal Officer, Head of Government Relations, Secretary
Joshua P. Ensign 47 Chief Operating Officer

Biographical information for these individuals is set forth in the Proxy Statement/Prospectus in the section titled “Management of New Proterra
Following the Business Combination” beginning on page 242, which is incorporated herein by reference.

Executive Compensation

Executive Compensation

The executive compensation of the Company’s named executive officers and directors is described in the Proxy Statement/Prospectus in the section
titted “Management of New Proterra Following the Business Combination” beginning on page 242, thereof and that information is incorporated herein
by reference.

Compensation Committee Interlocks and Insider Participation

None of the members of the Company’s compensation committee is currently, or has been at any time, one of the Company’s officers or employees.
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Certain Relationships and Related Person Transactions, and Director Independence
Certain Relationships and Related Person Transactions

Certain relationships and related person transactions are described in the Proxy Statement/Prospectus in the section titled “Certain Relationships and
Related Person Transactions” beginning on page 259 thereof and are incorporated herein by reference.

Directors Independence

Under the rules of Nasdaq, independent directors must comprise a majority of a listed company’s board of directors. In addition, the rules of Nasdaq
require that, subject to specified exceptions, each member of a listed company’s audit, compensation, and nominating and governance committees be
independent. Under the rules of Nasdaq, a director will only qualify as an “independent director” if, in the opinion of that company’s board of directors,
that person does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
The Board has determined that each of the directors except for Mr. Allen and Mr. Popple on the Board qualify as independent directors as defined
under the applicable Nasdag and SEC rules.

Legal Proceedings

Reference is made to the disclosure regarding legal proceedings in the section of the Proxy Statement/Prospectus titled “Information About Proterra—
Legal Proceedings” beginning on page 214, which is incorporated herein by reference.

Market Price of and Dividends on the Registrant’'s Common Equity and Related Stockholder Matters

Market Information and Dividends

On June 15, 2021, the New Proterra common stock and New Proterra public warrants began trading on Nasdaq under the new trading symbols of
“PTRA” and “PTRAW?”, respectively, in lieu of the Class A ordinary shares and warrants of ArcLight. The Company has never declared or paid any
cash dividends and does not presently plan to pay cash dividends in the foreseeable future.

Holders of Record

Following the completion of the Business Combination, including the redemption of public shares as described above, the consummation of the PIPE
Investment, and the separation of the former ArcLight units, the Company had 207,348,266 shares of New Proterra common stock outstanding that
were held of record by approximately 520 holders, and no shares of preferred stock outstanding.

Securities Authorized for Issuance Under 2021 Equity Incentive Plan

Reference is made to the disclosure described in the Proxy Statement/Prospectus in the section titled “2021 Equity Incentive Plan Proposal’ beginning
on page 138 thereof, which is incorporated herein by reference. The 2021 Equity Incentive Plan and the material terms thereunder, including the
authorization of the initial share reserve thereunder, were approved by ArcLight’s stockholders at the Extraordinary General Meeting.

Securities Authorized for Issuance Under Employee Stock Purchase Plan

Reference is made to the disclosure described in the Proxy Statement/Prospectus in the section titled “Employee Stock Purchase Plan Proposal’
beginning on page 144 thereof, which is incorporated herein
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by reference. The Employee Stock Purchase Plan and the material terms thereunder, including the authorization of the initial share reserve
thereunder, were approved by ArcLight’s stockholders at the Extraordinary General Meeting.

Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth under Item 3.02 of this Report, which is incorporated herein by reference.

Description of Registrant’s Securities

The New Proterra common stock is described in the Proxy Statement/Prospectus in the section titled “Description of New Proterra Securities”
beginning on page 267 thereof and that information is incorporated herein by reference. The New Proterra warrants are described above under ltem

1.01 of this Report and that information is incorporated herein by reference. As described below, the Company’s certificate of incorporation and bylaws
became effective as of the Closing.

Indemnification of Directors and Officers

The indemnification of the Company’s directors and officers is described in the Proxy Statement/Prospectus in the section titled “Certain Relationships
and Related Person Transactions—Indemnification Agreements” beginning on page 263 thereof and that information is incorporated herein by
reference.

Financial Statements and Supplementary Data

The information set forth under Item 9.01 of this Report is incorporated herein by reference.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The information set forth under ltem 4.01 of this Report is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth in the “Introductory Note” above is incorporated herein by reference. The shares of New Proterra common stock issued in
connection with the PIPE Investment were not registered under the Securities Act of 1933, as amended (the “Securities Act’), in reliance on the
exemption from registration provided by Section 4(a)(2) of the Securities Act. Each of the PIPE Investors represented that it was a “qualified
institutional buyer” as defined Rule 144A under the Securities Act or an institutional “accredited investor” within the mean of Rule 501(a) under the
Securities Act and that it was not acquiring such shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the
Securities Act, and appropriate legends were affixed to the certificates representing such shares (or reflected in restricted book entry with the
Company’s transfer agent).

Item 3.03. Material Modification to Rights of Security Holders

On the Domestication Date, in connection with the Domestication, the Company filed its certificate of incorporation (the “Certificate of Incorporation”)
with the Secretary of State of the State of Delaware and adopted its restated bylaws (the “Bylaws”). On the Closing Date, the Company filed an

amendment to its Certificate of Incorporation to change its name to “Proterra Inc”.

Copies of the Certificate of Incorporation (and the amendment thereto) and the Bylaws are included as Exhibits 3.1, 3.1.1 and 3.2, respectively, to this
Report and are incorporated herein by reference.
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The material terms of each of the Certificate of Incorporation, as amended, and the Bylaws and the general effect upon the rights of the Company’s
shareholders are included in the Proxy Statement/Prospectus under the sections titled “Governing Documents Proposals,” “Governing Documents
Proposal A—Approval of Authorization of Change to Authorized Share Capital, as Set Forth in the Proposed Governing Documents,” “Governing
Documents Proposal B—Approval of Proposal Regarding Issuance of Preferred Stock of New Proterra at the Board of Directors’ Sole Discretion, as
Set Forth in the Proposed Governing Documents,” “Governing Documents Proposal C—Approval of Proposal Regarding the Ability of Stockholders to
Act By Written Consent, as Set Forth in the Proposed Governing Documents,” “Governing Documents Proposal D—Approval of Other Changes in
Connection with Adoption of the Proposed Governing Documents,” “Comparison of Corporate Governance and Shareholder Rights” and “Description
of New Proterra Securities” beginning on pages 125, 127, 129, 131, 133, 264 and 267 of the Proxy Statement/Prospectus, respectively, which are
incorporated herein by reference.

Item 4.01 Changes in Registrant’s Certifying Accountant

On June 15, 2021, the Audit Committee of the Board approved the appointment of KPMG LLP (“KPMG”) as the Company’s independent registered
public accounting firm to audit the Company’s consolidated financial statements for the year ended December 31, 2021. KPMG served as the
independent registered public accounting firm of Proterra prior to the Business Combination. Accordingly, Marcum LLP (“Marcum”), the Company’s
independent registered public accounting firm prior to the Business Combination, was informed that it would be replaced by KPMG as the Company’s
independent registered public accounting firm.

Marcum’s report (“Marcum’s Report”) on the Company’s financial statements as of December 31, 2020 and the related statements of operations,
changes in shareholders’ equity and cash flows for the period from July 28, 2020 (inception) through December 31, 2020 did not contain any adverse
opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting principles, other than:

Marcum’s Report contained a separate paragraph stating that:

“As discussed in Note 2 to the financial statements, the accompanying financial statements as of December 31, 2020 and for the period from July 28,
2020 (inception) through December 31, 2020 have been restated.”

Marcum’s Report contained an explanatory paragraph stating that:

“The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in
Note 1, the Company’s business plan is dependent on the completion of a business combination and the Company’s working capital as of December
31, 2020 is not sufficient to complete its planned activities. These conditions raise substantial doubt about the Company’s ability to continue as a going
concern. Management'’s plans in regard to these matters are also described in Note 1. The financial statements do not include any adjustments that
might result from the outcome of this uncertainty.”

During the period from July 28, 2020 (inception) through December 31, 2020 and the subsequent period through June 15, 2021, there were no: (i)
disagreements with Marcum on any matter of accounting principles or practices, financial statement disclosures or audited scope or procedures, which
disagreements if not resolved to Marcum’s satisfaction would have caused Marcum to make reference to the subject matter of the disagreement in
connection with its report or (ii) reportable events as defined in Item 304(a)(1)(v) of Regulation S-K under the Securities Exchange Act of 1934, as
amended (the "Exchange Act”).
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The Company has provided Marcum with a copy of the foregoing disclosures made by the Company in response to this Item 4.01 and has requested
that Marcum furnish the Company with a letter addressed to the SEC stating whether it agrees with the statements made by the Company set forth
above. A copy of the letter from Marcum, dated June 17, 2021 is filed as Exhibit 16.1 to this Report.

During the period from July 28, 2020 (inception) to December 31, 2020 and the subsequent period through June 15, 2021, the Company did not
consult with KPMG with respect to either (i) the application of accounting principles to a specified transaction, either completed or proposed; or the
type of audit opinion that might be rendered on the Company’s consolidated financial statements, and no written report or oral advice was provided to
the Company by KPMG that was an important factor considered by the Company in reaching a decision as to any accounting, auditing or financial
reporting issue; or (ii) any matter that was either the subject of a disagreement, as that term is described in ltem 304(a)(1)(iv) of Regulation S-K under
the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), and the related instructions to Item 304 of Regulation S-K under the
Exchange Act, or a reportable event, as that term is defined in ltem 304(a)(1)(v) of Regulation S-K under the Exchange Act.

Item 5.01. Changes in Control of the Registrant.
The information set forth above under “Introductory Note” and Item 2.01 of this Report is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

The information set forth above in the sections titled “Directors and Executive Officers,” “Executive Compensation,” “Certain Relationships and Related
Person Transactions, and Director Independence” and “Indemnification of Directors and Officers” in ltem 2.01 to this Report is incorporated herein by
reference.

Further, in connection with the Merger, effective as of the Closing, Daniel R. Revers resigned from his position as ArcLight's Chairman, John F. Erhard
resigned from his positions as ArcLight’'s President and Chief Executive Officer, Marco F. Gatti resigned from his position as ArcLight’s Chief Financial
Officer, Kerrick S. Knauth resigned from his position as ArcLight's Chief Operating Officer, Christine M. Miller resigned from her position as ArcLight’s
General Counsel, and each of Arno Harris, Dr. Ja-Chin Audrey Lee, Brian Goncher and Steven Berkenfeld resigned from their positions as directors of
ArclLight.

In addition, the 2021 Equity Incentive Plan and Employee Stock Purchase Plan became effective upon the Closing. The material terms of the Plans
are described in the Proxy Statement/Prospectus in the sections entitled “2021 Equity Incentive Equity Plan Proposal’ and “Employee Stock Purchase
Plan Proposal’ beginning on pages 138 and 144 thereof, respectively, which are incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws.

The disclosure set forth in Item 3.03 of this Report is incorporated herein by reference.

Item 5.06 Change in Shell Company Status

As a result of the Business Combination, the Company ceased to be a shell company. Reference is made to the disclosure in the Proxy
Statement/Prospectus in the sections entitled “Business Combination Proposal’ beginning on page 95 thereof, which is incorporated herein by
reference.

Item 8.01. Other Events.

On June 15, 2021, Proterra issued a press release announcing the completion of the Business Combination, a copy of which is furnished as Exhibit
99.1 hereto.
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Item 9.01. Financial Statement and Exhibits.
(a) Financial statements of businesses acquired.

The unaudited condensed financial statements of Proterra as of March 31, 2021 and for the three months ended March 31, 2021 and 2020 are filed as
Exhibit 99.2 and are incorporated herein by reference.

The audited financial statements of Proterra as of December 31, 2020 and 2019, and for the three-year period ended December 31, 2020 are included
in the Proxy Statement/Prospectus beginning on page F-28 and are incorporated herein by reference.

The unaudited financial statements of ArcLight as of and for the three months ended March 31, 2021 and the related notes, and Management’s
Discussion and Analysis of Financial Condition and Results of Operations, are included in the ArcLight Q1 10-Q beginning on page 1 and are
incorporated herein by reference.

The audited financial statement of ArcLight for the period from July 28, 2020 (inception) through December 31, 2020 and the related notes are
included in the Proxy Statement/Prospectus beginning on page F-2 and are incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma condensed combined financial information of New Proterra as of March 31, 2021 and for the year ended December 31, 2020
and the three months ended March 31, 2021 is filed as Exhibit 99.3 and is incorporated herein by reference.
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(d) Exhibits.

Incorporated by Reference

E:mggr Description Form Exhibit Filing Date
2.1 Agreement and Plan of Merger, dated as of January 11, 2021, by and among ArcLight Clean Transition Corp., Phoenix Merger Sub, 8-K 21 T ozt
Inc., and Proterra Inc
3.1 Restated Certificate of Incorporation of ArcLight Clean Transition Corp.
3.1.1 Certificate of Amendment to the Restated Certificate of Incorporation of Proterra Inc
3.2 Bylaws of Proterra Inc
4.1 Specimen Warrant Certificate
4.2 Amended and Restated Warrant Agreement among Proterra Inc, Computershare Inc. and Computershare Trust Company. N.A.
dated June 14, 2021
10.1 Form of New Proterra Indemnification Agreement. S-4/A 10.1 4/7/2021
10.2 2010 Equity Incentive Plan, as amended, and forms of equity agreements thereunder S-4/A 10.2 4/7/2021
10.3 Form of Severance Agreement for executive officers S-4/A 10.3 4/7/2021
10.4 AIR Commercial Real Estate Association Standard Industrial/Commercial Single-Tenant Lease — Net, dated April 23, 2015 and S-4/A 10.4 4/7/2021
amended January 30, 2018, and further amended June 18, 2019 by and between G&T Properties and the Proterra Inc
10.5 Leg(s)%\greement dated May 8, 2015, by and between PAC Operating Limited Partnership and Proterra Inc, as amended February S-4/A 10.5 4/7/2021
10.6 Lease Agreement, dated March 21, 2018, by and between Smith Development Company, Inc. and Proterra Inc S-4/A 10.6 4/7/2021
10.7 Sublease Agreement, dated February 26, 2019, by and between International Transport Innovation Center and Proterra Inc S-4/A 10.7 4/7/2021
10.8 Amended and Restated Product Supply Agreement, dated November 3, 2017, by and between TPI Inc. and Proterra Inc as S-4/A 10.8 4/7/2021
amended December 31, 2018, October 1, 2019, and May 13, 2020
10.9 koan tG‘;Jazrggtoy and Security Agreement, dated May 8, 2019, by and between Bank of America, N.A. and Proterra Inc, as amended S-4/A 10.9 4/7/2021
ugus
10.10 The Note Purchase Agreement dated August 4, 2020, by and among CSI Prodigy HoldCo L.P. and CSI Prodigy Co-Investment S-4/A 10.10 4/7/2021
L.P.. and Proterra Inc. as amended August 31, 2020 by and among Broadscale PT Investors LP., Generation IM Climate Solutions
II, L.P., QPB Holdings Ltd., Palindrome Master Fund, L.P., and Proterra Inc
10.11 Form of Subscription Agreement 8-K 10.1 1/11/2021
10.12 Amended and Restated Registration Rights Agreement, dated June 14, 2021, by and among Proterra Inc, ArcLight CTC Holdings,
L.P. and the other Holders party thereto
10.13 Proterra Inc. 2021 Equity Incentive Plan
10.14 Proterra Inc. 2021 Employee Stock Purchase Plan
10.15 Sponsor Letter Agreement, dated as of January 11, 2021, by and among ArcLight CTC Holdings, L.P., ArcLight Clean Transition S-4/A 10.17 5/7/2021
Corp. and Proterra Inc, and certain other parties thereto
10.16 Amendment No. 1 to the Sponsor Letter Agreement, dated as of February 2, 2021, by and among ArcLight CTC Holdings, L.P. S-4/A 10.18 5/7/2021
ArcLight Clean Transition Corp. and Proterra Inc
10.17 Executive Offer Letter of John J. Allen S-4/A 10.19 4/7/2021
10.18 Executive Offer Letter of Gareth T. Joyce S-4/A 10.20 4/7/2021
10.19 Executive Offer Letter of Amy E. Ard S-4/A 10.21 4/7/2021
16.1 Letter from Marcum LLP to the U.S. Securities and Exchange Commission dated June 17, 2021.
99.1 Press release dated June 15, 2021.
99.2 Unaudited condensed financial statements of Proterra Inc for the three months ended March 31, 2021 and 2020.
99.3 Unaudited pro forma condensed combined financial information of the Company as of March 31, 2021.
99.4 Management'’s Discussion and Analysis of Financial Condition and Results of Operations of the Company for the three months

ended March 31, 2021.

* Schedules and exhibits to this Exhibit omitted pursuant to Regulation S-K Item 601(b)(2). The Company agrees to furnish supplementally a copy of any omitted
schedule or exhibit to the SEC upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: June 17, 2021

Proterra Inc

By: /s/ John J. Allen
Name: John J. Allen
Title: President and Chief Executive Officer
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Exhibit 3.1

ARCLIGHT CLEAN TRANSITION CORP.

CERTIFICATE OF INCORPORATION

ARTICLE I: NAME
The name of the corporation is ArcLight Clean Transition Corp. (the “Corporation”™).
ARTICLE II: AGENT FOR SERVICE OF PROCESS

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, in
the City of Wilmington, 19801, County of New Castle. The name of its registered agent at such address is The Corporation Trust
Company.

ARTICLE III: PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “General Corporation Law™).

ARTICLE 1V: AUTHORIZED STOCK

1.  Total Authorized. The total number of shares of all classes of stock that the Corporation has authority to issue is
510,000,000 shares, consisting of two classes: 500,000,000 shares of Common Stock, $0.0001 par value per share (“Common Stock”),
and 10,000,000 shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock”).

2. Designation of Additional Series.

2.1.  The Preferred Stock may be issued from time to time in one or more series. The Board of Directors of the
Corporation (the “Board’™) is expressly authorized, subject to any limitations prescribed by the laws of the State of Delaware, to
provide, out of unissued shares of Preferred Stock that have not been designated as to series, for series of Preferred Stock by resolution
adopted and filed pursuant to the applicable laws of the State of Delaware, and, with respect to each series, to establish the number of
shares to be included in each such series, to fix the designation, powers (including voting powers), preferences and relative,
participating, optional or other special rights, if any, of each such series and any qualifications, limitations or restrictions thereof, and,
subject to the rights of such series, to thereafter increase (but not above the total number of authorized shares of the Preferred Stock) or
decrease (but not below the number of shares of such series then outstanding) the number of shares of any such series. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of two-thirds of the voting power of all of the then-outstanding shares of capital stock of the
Corporation entitled to vote thereon, without a separate vote of the holders of the Preferred Stock, irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law, unless a separate vote of the holders of one or more series is required pursuant to
the terms of any series of Preferred Stock; provided, however, that if two-thirds of the Whole Board (as defined below) has approved
such increase or decrease of the number of authorized shares of Preferred Stock, then only the affirmative vote of the holders of a
majority of the voting power of all of the then-outstanding




shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class,
without a separate vote of the holders of the Preferred Stock (unless a separate vote of the holders of one or more series is required
pursuant to the terms of any series of Preferred Stock), shall be required to effect such increase or decrease. For purposes of this
Restated Certificate of Incorporation (as the same may be amended and/or restated from time to time, including pursuant the terms of
any certificate of designation relating to a series of Preferred Stock, this “Certificate of Incorporation™), the term “Whole Board”
shall mean the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships.

2.2 Subject to the rights of any series of Preferred Stock then outstanding, any new series of Preferred Stock may be
designated, fixed and determined as provided herein by the Board without approval of the holders of Common Stock or the holders of
Preferred Stock, or any series thereof, and any such new series may have powers, preferences and rights, including, without limitation,
voting powers, dividend rights, liquidation rights, redemption rights and conversion rights, senior to, junior to or pari passu with the
rights of the Common Stock, any series of Preferred Stock or any future class or series of capital stock of the Corporation.

2.3 Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly
submitted to the stockholders of the Corporation for their vote; provided, however, that, except as otherwise required by law, holders
of Common Stock shall not be entitled to vote on any amendment to this Certificate of Incorporation that relates solely to the terms of
one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a
class with the holders of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation.

ARTICLE V: AMENDMENT OF BYLAWS

The Board shall have the power to adopt, amend or repeal the Bylaws of the Corporation (as the same may be amended and/or
restated from time to time, the “Bylaws”). Any adoption, amendment or repeal of the Bylaws by the Board shall require the approval
of a majority of the Whole Board. The stockholders shall also have power to adopt, amend or repeal the Bylaws; provided, however,
that notwithstanding any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a
lesser or no vote, but in addition to any vote of the holders of any class or series of stock of the Corporation required by applicable law
or by this Certificate of Incorporation, the affirmative vote of the holders of at least two-thirds of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a
single class, shall be required for the stockholders to adopt, amend or repeal any provision of the Bylaws; provided further, that, in the
case of any proposed adoption, amendment or repeal of any provisions of the Bylaws that is approved by the Board and submitted to
the stockholders for adoption thereby, if at least two-thirds of the Whole Board has approved such adoption, amendment or repeal of
any provisions of the Bylaws, then only the affirmative vote of the holders of a majority of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a
single class, shall be required to adopt, amend or repeal any provision of the Bylaws.

ARTICLE VI: MATTERS RELATING TO THE BOARD OF DIRECTORS

1. Director Powers. Except as otherwise provided by the General Corporation Law or this Certificate of Incorporation, the
business and affairs of the Corporation shall be managed by or under the direction of the Board.




2. Number of Directors. Subject to the rights of any series of Preferred Stock then outstanding to elect additional directors
under specified circumstances, the total number of directors constituting the Whole Board shall be fixed from time to time exclusively
by resolution adopted by a majority of the Whole Board.

3. Classified Board. Subject to the rights of any series of Preferred Stock then outstanding to elect additional directors under
specified circumstances, the directors shall be divided, with respect to the time for which they severally hold office, into three classes
designated as Class I, Class Il and Class III, respectively (the “Classified Board’). The Board may assign members of the Board
already in office to the Classified Board. The number of directors in each class shall be as nearly equal as is practicable. The initial
term of office of the Class I directors shall expire at the Corporation’s first annual meeting of stockholders following the initial
classification of the Board, the initial term of office of the Class II directors shall expire at the Corporation’s second annual meeting of
stockholders following the initial classification of the Board and the initial term of office of the Class III directors shall expire at the
Corporation’s third annual meeting of stockholders following the initial classification of the Board. At each annual meeting of
stockholders following the initial classification of the Board, directors elected to succeed those directors of the class whose terms then
expire shall be elected for a term of office expiring at the third succeeding annual meeting of stockholders after their election.

4. Term and Removal. Each director shall hold office until the annual meeting at which such director’s term expires and
until such director’s successor is duly elected and qualified, or until such director’s earlier death, resignation, or removal. Any director
may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office or to the
Chairperson of the Board, the Chief Executive Officer, or the Secretary. Subject to the special rights of the holders of any series of
Preferred Stock, no director may be removed from the Board except for cause and only by the affirmative vote of the holders of at least
two-thirds of the voting power of the then-outstanding shares of capital stock of the Corporation entitled to vote thereon, voting
together as a single class. In the event of any increase or decrease in the authorized number of directors, (a) each director then serving
as such shall nevertheless continue as a director of the class of which he or she is a member and (b) the newly created or eliminated
directorships resulting from such increase or decrease shall be apportioned by the Board among the classes of directors so as to make
all classes as nearly equal in number as is practicable, provided that no decrease in the number of directors constituting the Board shall
shorten the term of any director.

5. Board Vacancies and Newly Created Directorships. Subject to the rights of any series of Preferred Stock then
outstanding, any vacancy occurring in the Board for any cause, and any newly created directorship resulting from any increase in the
authorized number of directors, shall be filled only by the affirmative vote of a majority of the directors then in office, even if less than
a quorum, or by a sole remaining director, and shall not be filled by the stockholders. Any director elected in accordance with the
preceding sentence shall hold office for a term expiring at the annual meeting of stockholders at which the term of office for the class
in which the vacancy was created or occurred or, in the case of newly created directorships, the class to which the director has been
assigned expires and until such director’s successor shall have been duly elected and qualified, or until such director’s earlier death,
resignation, or removal.

6. Vote by Ballot. Election of directors need not be by written ballot unless the Bylaws shall so provide.
7.  Preferred Directors. If and for so long as the holders of any series of Preferred Stock have the special right to elect

additional directors, then upon commencement and for the duration of the period during which such right continues: (i) the then
otherwise total authorized



number of directors of the Corporation shall automatically be increased by such specified number of directors, and the holders of such
Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such
additional director shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to
hold such office terminates pursuant to said provisions, whichever occurs earlier, subject to his or her earlier death, resignation, or
removal. Except as otherwise provided by the Board in the resolution or resolutions establishing such series, whenever the holders of
any series of Preferred Stock having such right to elect additional directors are divested of such right pursuant to the provisions of such
stock, the terms of office of all such additional directors elected by the holders of such stock, or elected to fill any vacancies resulting
from the death, resignation, or removal of such additional directors, shall forthwith terminate and the total authorized number of
directors of the Corporation shall be reduced accordingly.

ARTICLE VII: DIRECTOR LIABILITY

1. Limitation of Liability. To the fullest extent permitted by law, no director of the Corporation shall be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. Without limiting the effect of the
preceding sentence, if the General Corporation Law is hereafter amended to authorize the further elimination or limitation of the
liability of a director, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the General Corporation Law, as so amended. For purposes of this Article VII and Article X, references to a “director” shall include,
for the avoidance of doubt and to the fullest extent permitted by law, any person who has served as a director of ArcLight Clean
Transition Corp., a Cayman Islands exempted company.

2. Change in Rights. Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article VII, shall eliminate, reduce or otherwise adversely affect any limitation on
the personal liability of a director of the Corporation existing at or prior to the time of such amendment, repeal or adoption of such
inconsistent provision.

ARTICLE VIII: MATTERS RELATING TO STOCKHOLDERS
1. No Action by Written Consent of Stockholders. Subject to the rights of any series of Preferred Stock then outstanding,

no action shall be taken by the stockholders of the Corporation except at a duly called annual or special meeting of stockholders and no
action shall be taken by the stockholders of the Corporation by written consent in lieu of a meeting.

2. Special Meeting of Stockholders. Special meetings of the stockholders of the Corporation may be called only by the
Board acting pursuant to a resolution adopted by a majority of the Whole Board and may not be called by the stockholders or any other
person or persons.

3. Advance Notice of Stockholder Nominations and Business Transacted at Special Meetings. Advance notice of
stockholder nominations for the election of directors of the Corporation and of business to be brought by stockholders before any

meeting of stockholders of the Corporation shall be given in the manner provided in the Bylaws. Business transacted at special
meetings of stockholders shall be limited to the purpose or purposes stated in the notice of meeting.



ARTICLE IX: CHOICE OF FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware, to the fullest extent permitted by law, shall be the sole and exclusive forum for: (a) any derivative action or proceeding
brought on behalf of the Corporation; (b) any action asserting a claim of breach of a fiduciary duty owed by any current or former
director, officer, stockholder, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders; (c) any
action asserting a claim against the Corporation arising pursuant to any provision of the General Corporation Law, this Certificate of
Incorporation or the Bylaws or as to which the General Corporation Law confers jurisdiction on the Court of Chancery of the State of
Delaware; (d) any action to interpret, apply, enforce or determine the validity of this Certificate of Incorporation or the Bylaws; or (¢)
any action governed by the internal affairs doctrine, provided that, for the avoidance of doubt, nothing in this Article IX shall preclude
the filing of claims in the federal district courts of the United States of America under the Securities Act of 1933, as amended, or any
successor thereto or under the Securities Exchange Act of 1934, as amended, or any successor thereto.

Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation
shall be deemed to have notice of and to have consented to the provisions of this Article IX.

ARTICLE X: AMENDMENT OF CERTIFICATE OF INCORPORATION

If any provision of this Certificate of Incorporation shall be held to be invalid, illegal, or unenforceable, then such provision
shall nonetheless be enforced to the maximum extent possible consistent with such holding and the remaining provisions of this
Certificate of Incorporation (including without limitation, all portions of any section of this Certificate of Incorporation containing any
such provision held to be invalid, illegal, or unenforceable, which is not invalid, illegal, or unenforceable) shall remain in full force
and effect. For the avoidance of doubt, to the fullest extent possible, the provisions of this Certificate of Incorporation (including,
without limitation, each such portion of any paragraph of this Certificate of Incorporation containing any such provision held to be
invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its current or former directors, officers,
employees and agents from personal liability in respect of their good faith service or for the benefit of the Corporation to the fullest
extent permitted by law.

The Corporation reserves the right to amend or repeal any provision contained in this Certificate of Incorporation in the manner
prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation;
provided, however, that, notwithstanding any provision of this Certificate of Incorporation or any provision of law that might
otherwise permit a lesser vote or no vote (but subject to Section 2 of Article IV hereof), but in addition to any vote of the holders of
any class or series of the stock of the Corporation required by law or by this Certificate of Incorporation, the affirmative vote of the
holders of at least two-thirds of the voting power of all of the then-outstanding shares of the capital stock of the Corporation entitled to
vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal any provision of this
Certificate of Incorporation; provided, further, that if two-thirds of the Whole Board has approved such amendment or repeal of any
provisions of this Certificate of Incorporation, then only the affirmative vote of the holders of at least a majority of the voting power of
all of the then-outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class (in addition to any other vote of the holders of any class or series of stock of the Corporation required by law
of by this Certificate of Incorporation), shall be required to amend or repeal such provisions of this Certificate of Incorporation.




ARTICLE XI: INCORPORATOR
The name and mailing address of the sole incorporator are as follows:

Sherie Hollinger
609 Main Street
Houston, Texas 77002

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Incorporation on this 11th day of June,
2021.

/s/ Sherie Hollinger

Name: Sherie Hollinger
Incorporator

[Signature Page to Certificate of Incorporation of ArcLight Clean Transition Corp.]



Exhibit 3.1.1

Execution
STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
ARCLIGHT CLEAN TRANSITION CORP.

ArcLight Clean Transition Corp., a corporation organized and existing under and by virtue of the General Corporation Law of
the State of Delaware (the “Corporation”), DOES HEREBY CERTIFY:

1. The Certificate of Incorporation of the Corporation is hereby amended by deleting ARTICLE I in its entirety and
inserting the following in lieu thereof:

“ARTICLE I: NAME
The name of the corporation is Proterra Inc (the “Corporation™).”

2. The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.

(signature page follows)



IN WITNESS WHEREOF, ArcLight Clean Transition Corp. has caused this certificate to be signed by its Chief Executive
Officer, this 14th day of June, 2021.

By: /s/ John J. Allen

Name: John J. Allen
Title: President and Chief
Executive Officer



[Signature Page to Certificate of Amendment to the Certificate of Incorporation of ArcLight Clean Transition Corp.]
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PROTERRA INC
(a Delaware corporation)

RESTATED BYLAWS
As Adopted June 11, 2021

ARTICLE I: STOCKHOLDERS

Section 1.1: Annual Meetings

An annual meeting of stockholders shall be held for the election of directors at such date and time as the Board of Directors
(the “Board’”) of Proterra Inc (the “Corporation”) shall each year fix. Annual meetings may be held either at a place, within or without
the State of Delaware as permitted by the General Corporation Law of the State of Delaware (the “DGCL”), or by means of remote
communication as the Board in its sole discretion may determine. Any proper business may be transacted at the annual meeting. The
Board may postpone, reschedule or cancel any previously scheduled annual meeting of stockholders.

Section 1.2: Special Meetings

Special meetings of stockholders for any purpose or purposes shall be called in the manner set forth in the Certificate of
Incorporation of the Corporation (as the same may be amended and/or restated from time to time, the “Certificate of Incorporation™).
Special meetings may be held either at a place, within or without the State of Delaware, or by means of remote communication as the
Board in its sole discretion may determine. Business transacted at any special meeting of stockholders shall be limited to matters
relating to the purpose or purposes stated in the notice of the meeting. The Board may postpone, reschedule or cancel any previously
scheduled special meeting of the stockholders.

Section 1.3: Notice of Meetings

Notice of all meetings of stockholders shall be given in writing or by electronic transmission in the manner provided by
applicable law (including, without limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and place, if any, of
the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting and the record date for determining the stockholders entitled to vote at the meeting if such date is
different from the record date for determining stockholders entitled to notice of the meeting. In the case of a special meeting, such
notice shall also set forth the purpose or purposes for which the meeting is called. Unless otherwise required by applicable law or the
Certificate of Incorporation, notice of any meeting of stockholders shall be given not less than ten (10), nor more than sixty (60), days
before the date of the meeting to each stockholder of record entitled to vote at such meeting as of the record date for determining
stockholders entitled to notice.



Section 1.4: Adjournments

Notwithstanding Section 1.5 of these Bylaws, the chairperson of the meeting shall have the power to adjourn the meeting to
another time, date and place (if any), regardless of whether quorum is present, at any time and for any reason. Any meeting of
stockholders, annual or special, may be adjourned from time to time, and notice need not be given of any such adjourned meeting if
the time, date and place (if any) thereof and the means of remote communications (if any) by which stockholders and proxy holders
may be deemed to be present in person and vote at such adjourned meeting are announced at the meeting at which the adjournment is
taken; provided, however, that if the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, then a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting. At the adjourned meeting, the Corporation may transact any business that might have been transacted at the original
meeting. If a quorum is present at the original meeting, it shall also be deemed present at the adjourned meeting. To the fullest extent
permitted by law, the Board may postpone, reschedule or cancel at any time and for any reason any previously scheduled special or
annual meeting of stockholders before it (or any adjournment) is to be held, regardless of whether any notice or public disclosure with
respect to any such meeting (or adjournment) has been sent or made pursuant to Section 1.3 hereof or otherwise, in which case notice
shall be provided to the stockholders of the new date, time and place, if any, of the meeting as provided in Section 1.3 above.

Section 1.5: uorum

Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, at each meeting of
stockholders the holders of a majority of the voting power of the shares of stock issued and outstanding and entitled to vote at the
meeting, present in person or represented by proxy, shall constitute a quorum for the transaction of business; provided, however, that
where a separate vote by a class or classes or series of stock is required by applicable law or the Certificate of Incorporation, the
holders of a majority of the voting power of the shares of such class or classes or series of the stock issued and outstanding and entitled
to vote on such matter, present in person or represented by proxy at the meeting, shall constitute a quorum entitled to take action with
respect to the vote on such matter. If a quorum shall fail to attend any meeting, the chairperson of the meeting or, if directed to be
voted on by the chairperson of the meeting, the holders of a majority of the voting power of the shares entitled to vote who are present
in person or represented by proxy at the meeting may adjourn the meeting. Shares of the Corporation’s stock belonging to the
Corporation (or to another corporation, if a majority of the shares entitled to vote in the election of directors of such other corporation
are held, directly or indirectly, by the Corporation), shall neither be entitled to vote nor be counted for quorum purposes; provided,
however, that the foregoing shall not limit the right of the Corporation or any other corporation to vote any shares of the Corporation’s
stock held by it in a fiduciary capacity and to count such shares for purposes of determining a quorum. A quorum, once established at a
meeting, shall not be broken by the withdrawal of enough votes to leave less than a quorum, including at any adjournment thereof
(unless a new record date is fixed for the adjourned meeting).




Section 1.6: Organization

Meetings of stockholders shall be presided over by (a) such person as the Board may designate, or (b) in the absence of such a
person, the Chairperson of the Board, or (c) in the absence of such person, the Lead Independent Director, or (d) in the absence of such
person, the Chief Executive Officer of the Corporation, or (e) in the absence of such person, the President of the Corporation, or (f) in
the absence of such person, by the Secretary of the Corporation, or (g) in the absence of such person, the most senior officer of the
Corporation present or (h) in the absence of such person, such person as may be chosen by the holders of a majority of the voting
power of the shares entitled to vote who are present, in person or by proxy, at the meeting. Such person shall be chairperson of the
meeting and, subject to Section 1.10 hereof, shall determine the order of business and the procedure at the meeting, including such
regulation of the manner of voting and the conduct of discussion as seems to him or her to be in order. The Secretary of the
Corporation shall act as secretary of the meeting, but in such person’s absence the chairperson of the meeting may appoint any person
to act as secretary of the meeting.

Section 1.7: Voting; Proxies

Each stockholder of record entitled to vote at a meeting of stockholders may authorize another person or persons to act for such
stockholder by proxy. Such a proxy may be prepared, transmitted and delivered in any manner permitted by applicable law. Except as
may be required in the Certificate of Incorporation, directors shall be elected by a plurality of the votes cast by the holders of the
shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. At all meetings of
stockholders at which a quorum is present, unless a different or minimum vote is required by applicable law, rule or regulation
applicable to the Corporation or its securities, the rules or regulations of any stock exchange applicable to the Corporation, the
Certificate of Incorporation or these Bylaws, in which case such different or minimum vote shall be the applicable vote on the matter,
every matter other than the election of directors shall be decided by the affirmative vote of the holders of a majority of the voting
power of the shares of stock entitled to vote on such matter that are present in person or represented by proxy at the meeting and are
voted for or against the matter (or if there are two or more classes or series of stock entitled to vote as separate classes, then in the case
of each class or series, the holders of a majority of the voting power of the shares of stock of that class or series present in person or
represented by proxy at the meeting voting for or against such matter).

Section 1.8: Fixing Date for Determination of Stockholders of Record

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board, and which record date shall, unless otherwise required by law, not be more than sixty
(60) nor less than ten (10) days before the date of such meeting. If no record date is fixed by the Board, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the Close of Business on the day next preceding the
day on which notice is given, or, if notice is waived, at the Close of Business on the day next preceding the day on which the meeting
is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board may fix a new record date for determination of stockholders entitled to
notice of, or to vote at, the adjourned meeting.




In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution
or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board may fix, in advance, a record date, which shall not precede the date upon which the
resolution fixing the record date is adopted by the Board and which shall not be more than sixty (60) days prior to such action. If no
such record date is fixed by the Board, then the record date for determining stockholders for any such purpose shall be at the Close of
Business on the day on which the Board adopts the resolution relating thereto.

Section 1.9: List of Stockholders Entitled to Vote

The Corporation shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of stockholders
entitled to vote at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten
(10) days before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the
meeting date as-if it were the record date), arranged in alphabetical order and showing the address of each stockholder and the number
of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, for a period of at least ten (10) days prior to the meeting, (a) on a reasonably accessible electronic network as
permitted by applicable law (provided that the information required to gain access to the list is provided with the notice of the
meeting), or (b) during ordinary business hours, at the principal place of business of the Corporation. If the meeting is held at a
location where stockholders may attend in person, the list shall also be produced and kept at the time and place of the meeting during
the whole time thereof and may be inspected by any stockholder who is present at the meeting. If the meeting is held solely by means
of remote communication, then the list shall be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access the list shall be provided with the notice of the
meeting. Except as otherwise provided by law, the list (as of the record date) shall presumptively determine the identity of the
stockholders entitled to vote at the meeting and the number of shares held by each of them.

Section 1.10:  Inspectors of Elections

1.10.1  Appointment. The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of
election to act at the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person
presiding at the meeting shall appoint one or more inspectors to act at the meeting.

1.10.2  Inspector’s Oath. Each inspector of election, before entering upon the discharge of his duties, shall take and sign an
oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability.

1.10.3 Duties of Inspectors. At a meeting of stockholders, the inspectors of election shall (a) ascertain the number of shares
outstanding and the voting power of each share, (b) determine the shares represented at a meeting and the validity of proxies and
ballots, (c) count all votes and ballots, (d) determine and retain for a reasonable period of time a record of the disposition of any




challenges made to any determination by the inspectors, and (e) certify their determination of the number of shares represented at the
meeting, and their count of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors
in the performance of the duties of the inspectors.

1.10.4  Opening and Closing of Polls. The date and time of the opening and the closing of the polls for each matter upon
which the stockholders will vote at a meeting shall be announced by the chairperson of the meeting at the meeting. No ballot, proxies
or votes, nor any revocations thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless the
Court of Chancery upon application by a stockholder shall determine otherwise.

1.10.5 Determinations. In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an
examination of the proxies, any envelopes submitted with those proxies, any information provided in connection with proxies pursuant
to Section 211(a)(2)b.(i) or (iii) of the DGCL, or in accordance with Sections 211(e) or 212(c)(2) of the DGCL, ballots and the regular
books and records of the Corporation, except that the inspectors may consider other reliable information for the limited purpose of
reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more
votes than the holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the
inspectors consider other reliable information for the limited purpose permitted herein, the inspectors at the time they make their
certification of their determinations pursuant to this Section 1.10 shall specify the precise information considered by them, including
the person or persons from whom they obtained the information, when the information was obtained, the means by which the
information was obtained and the basis for the inspectors’ belief that such information is accurate and reliable.

Section 1.11: Conduct of Meetings

The Board may adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem
appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board, the person presiding over any
meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting,
to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such presiding person, are appropriate
for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the
presiding person of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business
for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on
attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted
proxies or such other persons as the presiding person of the meeting shall determine; (iv) restrictions on entry to the meeting after the
time fixed for the commencement thereof; (v) limitations on the time allotted to questions or comments by participants; (vi) restricting
the use of audio/video recording devices and cell phones; and (vii) complying with any state and local laws and regulations concerning
safety and security. The presiding person at any meeting of stockholders, in addition to making any other determinations that may be
appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a matter or business was
not properly brought before the meeting and if such presiding person should so determine, such presiding person shall so declare to the



meeting and any such matter or business not properly brought before the meeting shall not be transacted or considered. Unless and to
the extent determined by the Board or the person presiding over the meeting, meetings of stockholders shall not be required to be held
in accordance with the rules of parliamentary procedure.

Section 1.12: Notice of Stockholder Business; Nominations.

1.12.1 Annual Meeting of Stockholders.

(a) Nominations of persons for election to the Board and the proposal of other business to be considered by the stockholders
may be made at an annual meeting of stockholders only: (i) pursuant to the Corporation’s notice of such meeting (or any supplement
thereto), (ii) by or at the direction of the Board or any committee thereof or (iii) by any stockholder of the Corporation who (1) at the
time of giving notice, is a stockholder of record, (2) at the time of the annual meeting, is a stockholder of record who is entitled to vote
at such meeting, and (3) has complied with the procedures set forth in this Section 1.12 in all applicable respects. For the avoidance of
doubt, the foregoing clause (iii) shall be the exclusive means for a stockholder to bring nominations or business properly before an
annual meeting, and such stockholder must fully comply with the notice and other procedures set forth in this Section 1.12 to bring
such nominations or other business properly before an annual meeting.

(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to Section
1.12.1(a):

(i)  the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and have
provided any updates or supplements to such notice at the times and in the forms required by this Section 1.12;

(i)  such other business (other than the nomination of persons for election to the Board) must otherwise be a proper
matter for stockholder action; and

(iii)  if a Solicitation Notice is provided to the Corporation by the stockholder, then in the case of (1) a proposal of
business to be considered, the stockholder must have delivered a proxy statement and form of proxy to holders of at least the
percentage of the Corporation’s voting shares required under applicable law to carry any such proposal, or, (2) a nomination or
nominations of persons for election to the Board, have delivered a proxy statement and form of proxy to holders of a percentage of the
Corporation’s voting shares reasonably believed by the stockholder to be sufficient to elect the nominee or nominees proposed to be
nominated by the stockholder. If the stockholder does not timely provide a Solicitation Notice to the Corporation (in accordance with
the timeframe set forth in Section 1.12.1(c)) then the stockholder must not have solicited a number of proxies that would require the
delivery of such a Solicitation Notice to the Corporation.

(¢) To be timely, a stockholder’s notice (including, if applicable, a Solicitation Notice) must be delivered to the Secretary of
the Corporation at the principal executive offices of the Corporation not later than the Close of Business on the ninetieth (90th) day nor
earlier than the Close of Business on the one hundred twentieth (120th) day prior to the first anniversary of the preceding year’s annual
meeting; provided, however, that in the event that the date of the annual meeting is more than thirty (30) days before or more than
sixty (60) days after such



anniversary date or if no annual meeting was held in the preceding year, notice by the stockholder to be timely must be so delivered
(A) no earlier than the Close of Business on the one hundred twentieth (120th) day prior to such annual meeting and (B) no later than
the Close of Business on the later of the ninetieth (90th) day prior to such annual meeting or the Close of Business on the tenth
(10th) day following the day on which Public Announcement of the date of such annual meeting is first made by the Corporation. In
no event shall the Public Announcement of an adjournment or postponement of an annual meeting commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above.

Such stockholder’s notice shall set forth, or, where applicable, affirmatively state the absence of:
(i) as to each person whom the stockholder proposes to nominate for election or re-election as a director:
(1) the name, age, physical business address and physical residence address of such person;
(2) the principal occupation or employment of such nominee;

(3) the class, series and number of any shares of stock of the Corporation that are beneficially owned or owned of
record by such person or any Associated Person, including any shares of any class or series of the Corporation as to which such
person has a right to acquire beneficial ownership at any time in the future, as well as evidence of such ownership of such
shares from one or more securities intermediaries in a form that the Board determines would be deemed acceptable for
purposes of a shareholder proposal under Rule 14a8(b)(2) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (or any successor rule) to the extent applicable to the question;

(4) the date or dates such shares were acquired and the investment intent of such acquisition, as well as evidence of
such date(s) and of continuous ownership from one or more securities intermediaries in a form that the Board determines would
be deemed reasonably acceptable;

(5) all other information relating to such person that would be required to be disclosed in solicitations of proxies for
election of directors in an election contest (even if an election contest is not involved), or would be otherwise required, in each
case pursuant to Section 14(a) (or any successor provision) under the Exchange Act and the rules thereunder;

(6) such person’s written consent to being named in the proxy statement as a nominee, to the public disclosure of
information regarding or related to such person provided to the Corporation by such person or otherwise pursuant to this
Section 1.12, and to serving as a director if elected;

(7) adescription of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three (3) years, and any other material relationships, between or among such Proposing Person
or any of its respective affiliates and associates, on the one hand, and each proposed nominee, and his or her respective
affiliates and associates, on the other hand, including all information that would be required to be disclosed pursuant to Rule
404 promulgated under Regulation S-K if the Proposing Person or any of its respective affiliates and associates were the
“registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant;



(®) details of any position of such person as an officer or director of any competitor (that is, any entity that
produces products or provides services that compete with or are alternatives to the products produced or services provided by
the Corporation or its affiliates) of the Corporation or significant supplier or customer of the Corporation, within the three (3)
years preceding the submission of the notice; and

(9) whether such person meets the independence requirements of the stock exchange upon which the Corporation’s
common stock is primarily listed by the Corporation for trading.

(i) asto each item of business that the stockholder proposes to bring before the annual meeting:
(1) abrief description of the business desired to be brought before the annual meeting; and

(2) the text of the proposal or business, including the text of any resolutions proposed for consideration and in
the event that such business includes a proposal to amend the Bylaws, the language of the proposed amendment;

(3) the reasons for conducting such business at the annual meeting;

(4) any material interest in such business of each Proposing Person, individually or in the aggregate, including
any anticipated benefit to any Proposing Person therefrom;

(5) a reasonably detailed description of all agreements, arrangements and understandings (aa) between or
among any of the Proposing Persons or (bb) between or among any Proposing Person and any other record or beneficial
holders or persons who have the right to acquire beneficial ownership at any time in the future of the shares of any class
or series of the Corporation or any other person or entity (including their names) in connection with the proposal of
such business by such stockholder; and

(6) any other information relating to such item of business that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies in support of the business to be
brought before the annual meeting pursuant to Section 14(a) of the Exchange Act; provided, however, that the
disclosures required by this Section 1.12.1(c)(ii)(6) shall not include any disclosures about any broker dealer,
commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the stockholder
directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner;

(i)  as to each Proposing Person:

(1) the current name and address of such Proposing Person, including, if applicable, their name and address as they
appear on the Corporation’s stock ledger, if different;

(2) the class, series and number of shares of stock of the Corporation that are directly or indirectly owned of record
or beneficially owned by such Proposing Person, including any shares of any class or series of the Corporation as to which
such Proposing Person has a right to acquire beneficial ownership at any time in the future, as well as evidence of such
ownership, including the duration and continuity of such ownership, from one or more securities intermediaries in a form that
the Board determines would be deemed acceptable for purposes of a shareholder proposal under



Rule 14a8(b)(2) under the Exchange Act (or any successor rule) to the extent applicable to the question;

(3) the nominee holder for, and the number of, shares of stock of the Corporation, by class and series, that are
owned beneficially but not of record by such Proposing Person, as well as evidence of such ownership, including the duration
and continuity of such ownership, from one or more securities intermediaries in a form that the Board determines would be
deemed acceptable for purposes of a shareholder proposal under Rule 14a8(b)(2) under the Exchange Act (or any successor
rule) to the extent applicable to the question;

(4) whether the duration of and the extent to which any derivative interest in the Corporation’s equity securities
(including without limitation any option, warrant, convertible security, stock appreciation right, or similar right with an
exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares of the
Corporation or with a value derived in whole or in part from the value of any class or series of shares of the Corporation,
whether or not such instrument or right shall be subject to settlement in the underlying class or series of shares of the
Corporation or otherwise, and any cashsettled equity swap, total return swap, synthetic equity position or similar derivative
arrangement, as well as any rights to dividends on the shares of any class or series of shares of the Corporation that are
separated or separable from the underlying shares of the Corporation) or any short interest in any security of the Corporation
(for purposes of this Bylaw a person shall be deemed to have a short interest in a security if such person directly or indirectly,
through any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any profit
derived from any increase or decrease in the value of the subject security, including through performancerelated fees) is held
directly or indirectly by or for the benefit of such Proposing Person, including without limitation whether the duration of and
the extent to which any ongoing hedging or other transaction or series of transactions has been entered into by or on behalf of,
or any other agreement, arrangement or understanding (including without limitation any short position or any borrowing or
lending of shares) has been made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price
changes for, or to increase or decrease the voting power of, such Proposing Person with respect to any share of stock of the
Corporation (the foregoing subsections (2), (3) and (4), collectively, the “Securityholdings™);

(5) any material pending or threatened legal proceeding in which such Proposing Person is a party or material
participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation;

(6) any other material relationship between such Proposing Person, on the one hand, and the Corporation, any
affiliate of the Corporation or any principal competitor of the Corporation, on the other hand;

(7)  any significant equity interests or Securityholdings in any competitor of the Corporation held by such
Proposing Person;

(8) any direct or indirect material interest in any material contract or agreement with the Corporation, any
affiliate of the Corporation or any principal competitor of the Corporation (including, in any such case, any employment
agreement, collective bargaining agreement or consulting agreement);

(9) all information that would be required to be set forth in a Schedule 13D filed pursuant to Rule 13d-1(a) or an
amendment pursuant to Rule 13d-2(a) if such a statement were required to be filed under the Exchange Act and the rules and
regulations



promulgated thereunder by such Proposing Person and/or any of its respective affiliates or associates;

(10) any other information relating to such Proposing Person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies or consents by such Proposing Person
in support of the business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the
disclosures to be made pursuant to the foregoing clauses (5) through (10) are referred to as “Disclosable Interests”). For
purposes hereof “Disclosable Interests” shall not include any information with respect to the ordinary course business activities
of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being
the stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner;

(11)  such Proposing Person’s unconditional written consent to the public disclosure of any or all of the
information provided to the Corporation pursuant to this Section 1.12;

(12)  a complete written description of any agreement, arrangement or understanding (whether oral or in writing)
(including any knowledge that another person or entity is Acting in Concert with such Proposing Person) between or among
such Proposing Person, any of its respective affiliates or associates and any other person Acting in Concert with any of the
foregoing persons;

(13)  as to each person whom such Proposing Person proposes to nominate for election or reelection as a director,
any agreement, arrangement or understanding of such person with any other person or entity other than the Corporation with
respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a
director known to such Proposing Person after reasonable inquiry;

(14) An executed agreement, in a form deemed satisfactory by the Board, pursuant to which such Proposing
Person agrees:

a. to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation and
election;

b. to file any written solicitation materials with the Corporation’s stockholders relating to one or more of the
Corporation’s directors or director nominees or any other nominee with the Securities and Exchange Commission, regardless of
whether any such filing is required under rule or regulation or whether any exemption from filing is available for such
materials under any rule or regulation;

c. to assume all liability stemming from an action, suit or proceeding concerning any actual or alleged legal or
regulatory violation arising out of any communication by such Proposing Person or any of its nominees with the Corporation,
its stockholders or any other person in connection with the nomination or election of directors;

d. to indemnify and hold harmless (jointly with all other group members, in the case of a group member) the
Corporation and each of its directors, officers and employees individually promptly as incurred against any liability, loss,
damages, expenses or other costs (including attorneys’ fees) incurred in connection with any threatened or pending action, suit
or proceeding, whether legal, administrative or investigative, against the Corporation or any of its directors, officers or
employees arising out of or relating to a failure or alleged failure of such Proposing Person to comply with,
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or any breach or alleged breach of, its or their obligations, agreements or representations under this Section; and

e. in the event that any information included in the notice, or any other communication by such Proposing Person,
with the Corporation, its stockholders or any other person in connection with the nomination or election ceases to be true and
accurate in all material respects (or omits a material fact necessary to make the statements made not misleading), or that such
Proposing Person has failed to continue to satisfy the eligibility requirements described in Section 1.11.1(a), to promptly (and
in any event within forty eight (48) hours of discovering such misstatement, omission or failure) notify the Corporation and any
other recipient of such communication of (A) the misstatement or omission in such previously provided information and of the
information that is required to correct the misstatement or omission or (B) such failure;

(15) arepresentation that such Proposing Person satisfies the eligibility requirements set forth in Section 1.12.1(a)
before giving such notice, intends to continue to satisfy the eligibility requirements described in Section 1.12.1(a) through the
date of the annual meeting, is entitled to vote at such meeting and intends to Appear in Person at the meeting to propose such
business or nomination, in each case specifying (aa) to the extent known by such Proposing Person on the date of such
stockholder notice, the name and address of any Aligned Person, (bb) to the extent known by such Proposing Person, whether
such Proposing Person or any Aligned Person, or any affiliates or associates of the foregoing persons, individually or
collectively intends to acquire, directly or indirectly, capital stock representing a majority of the voting power of the capital
stock of the Corporation or the power to elect or nominate a majority of the Board, and (cc) whether such Proposing Person
intends to deliver (or cause to be delivered) a Solicitation Notice;

(16)  a representation and warranty that the such Proposing Person intends to continue to satisfy the eligibility
requirements described in Section 1.12.1(a) through the date of the annual meeting and a statement regarding the Proposing
Person’s intent with respect to continued satisfaction of the eligibility criteria described in Section 1.12.1(a) for at least one
year following the annual meeting; and

(17) a legally enforceable undertaking to provide the updates required by this paragraph in accordance with its
terms.

(d) To be eligible to be a nominee for election as a director of the Corporation, the proposed nominee must also provide the
following information, so that such materials are delivered to, or mailed and received by, the Secretary of the Corporation at the
principal executive office of the Corporation no later than five (5) Business Days after the request given by or on behalf of the Board:

(i) acompleted and signed written questionnaire in the form required by the Corporation with respect to the background
and qualifications of such proposed nominee and the background of any other person or entity on whose behalf, directly or
indirectly, the nomination is being made, which questionnaire shall be provided by the Secretary of the Corporation:

(i) a written representation and agreement, in form provided by the Secretary of the Corporation, that such proposed
nominee:

(1) 1is not and will not become a party to (aa) any agreement, arrangement or understanding with, and has not given
any commitment or assurance to,
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any person or entity as to how such proposed nominee, if elected as a director of the Corporation, will act or vote on any issue
or question (a “Voting Commitment”) that has not been disclosed in writing to the Corporation at the time of such nomination,
or (bb) any Voting Commitment that could limit or interfere with such proposed nominee’s ability to comply, if elected as a
director of the Corporation, with such proposed nominee’s fiduciary duties under applicable law;

(2) is not, and will not become a party to, any agreement, arrangement or understanding with any person or entity
other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection
with service or action as a director that has not been disclosed in writing to the Corporation at the time of nomination;

(3) in such proposed nominee’s individual capacity and on behalf of such Proposing Person on whose behalf the
nomination was made, would be in compliance, if elected as a director of the Corporation, and will comply with applicable
corporate governance, conflict of interest, stock ownership requirements, confidentiality, insider trading and other policies and
guidelines that may be adopted by the Board and, if such proposed nominee previously served as a director of the Corporation,
fully complied with such policies and guidelines during the period of such prior service as a director of the Corporation,
consistent with the proposed nominee’s fiduciary duties;

(4) if elected as a director of the Corporation, will act in the best interests of the Corporation and its stockholders
and not in the interests of individual constituencies;

(5) consents to being named as a nominee in the Corporation’s proxy statement pursuant to Rule 14a-4(d) under the
Exchange Act and any associated proxy card of the Corporation and agrees to serve if elected as a director; and

(6) intends to serve as a director for the full term for which such individual is to stand for election.

(iii) an unconditional consent in form provided by the Secretary of the Corporation of such nominee to disclosure by
the Corporation of all or any portion of the information provided by or with respect to such in connection with the nomination
these Bylaws, including by Proposing Person.

(e) In addition, for a stockholders’ notice pursuant to this Section 1.12 (including the questionnaires, representations and

agreements) to be considered timely, from the date of delivery of the stockholder notice and the closing of the polls at the annual
meeting, such Proposing Person must give written notice to the Secretary of the Corporation at the principal executive offices of the
Corporation of any change in the information provided pursuant to Section 1.12.1, within two (2) Business Days thereof (each an
“Update’), provided that any such Update shall be delivered by such Proposing Person prior to the closing of the polls at the annual
meeting. Any such Update shall specify, at a minimum, the nature, amount and date of the change, and to the extent known, the
counterparty thereto.
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(f)  Notwithstanding anything in Section 1.7 or any other provision of the Bylaws to the contrary, to the fullest extent
permitted by law, any failure by the Proposing Person to provide any Update shall preclude (A) consideration of any proposal or
nominee made by such Proposing Person at such meeting and (B) any such nominee from being eligible to serve as a director of the
Corporation elected at such annual meeting.

(g) Notwithstanding anything in Section 1.12 or any other provision of the Bylaws to the contrary, any person who has been
determined by a majority of the Whole Board to have violated Section 2.11 of these Bylaws or a Board Confidentiality Policy (as
defined below) while serving as a director of the Corporation in the preceding five (5) years shall be ineligible to be nominated or
serve as a member of the Board, absent a prior waiver for such nomination or service approved by twothirds of the Whole Board.

1.12.2  Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall
have been brought before the meeting pursuant to the Corporation’s notice of such meeting. Nominations of persons for election to the
Board may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of
such meeting (a) by or at the direction of the Board or any committee thereof or (b) provided that the Board has determined that
directors shall be elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time of giving of
notice of the special meeting, who shall be entitled to vote at the meeting and who complies with the notice and other procedures set
forth in this Section 1.12 in all applicable respects. In the event the Corporation calls a special meeting of stockholders for the purpose
of electing one or more directors to the Board, any such stockholder may nominate a person or persons (as the case may be), for
election to such position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by Section
1.12.1(b) of these Bylaws shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation (i)
no earlier than the one hundred and twentieth (120th) day prior to such special meeting and (ii) no later than 5:00 p.m. Eastern Time
on the later of the ninetieth (90th) day prior to such special meeting or the tenth (10th) day following the day on which Public
Announcement is first made of the date of the special meeting and of the nominees proposed by the Board to be elected at such
meeting. In no event shall an adjournment or postponement of a special meeting commence a new time period (or extend any time
period) for providing such notice.

1.12.3 General.

(a) Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Exchange Act, only
such persons who are nominated in accordance with the procedures set forth in this Section 1.12 shall be eligible to be elected at a
meeting of stockholders and serve as directors and only such business shall be conducted at a meeting of stockholders as shall have
been brought before the meeting in accordance with the procedures set forth in this Section 1.12. Except as otherwise provided by law
or these Bylaws, the chairperson of the meeting shall have the power and duty to determine whether a nomination or any other
business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set
forth in this Section 1.12 and, if any proposed nomination or business is not in compliance herewith, to declare that such defective
proposal or nomination shall be disregarded. Notwithstanding the foregoing provisions of this Section 1.12, unless otherwise required
by law, if the stockholder (or a Qualified Representative of the stockholder



(as defined below)) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or
proposed business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Corporation.

(b)  Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this
Section 1.12 shall be deemed to affect any rights of (a) stockholders to request inclusion of proposals in the Corporation’s proxy
statement pursuant to Rule 14a-8 under the Exchange Act or (b) the holders of any series of Preferred Stock to elect directors pursuant
to any applicable provisions of the Certificate of Incorporation.

(c) For purposes of these Bylaws the following definitions shall apply:

(A) a person shall be deemed to be “Acting in Concert” with another person if such person knowingly acts
(whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or toward a common
goal relating to the management, governance or control of the Corporation in substantial parallel with, such other
person where (1) each person is conscious of the other person’s conduct or intent and this awareness is an element in
their decision-making processes and (2) at least one additional factor suggests that such persons intend to act in concert
or in substantial parallel, which such additional factors may include, without limitation, exchanging information
(whether publicly or privately), attending meetings, conducting discussions or making or soliciting invitations to act in
concert or in substantial parallel; provided that a person shall not be deemed to be Acting in Concert with any other
person solely as a result of the solicitation or receipt of revocable proxies or consents from such other person in
response to a solicitation made pursuant to, and in accordance with, Section 14(a) (or any successor provision) of the
Exchange Act by way of a proxy or consent solicitation statement filed on Schedule 14A. A person Acting in Concert
with another person shall be deemed to be Acting in Concert with any third party who is also Acting in Concert with
such other person;

(B) “affiliate” and “associate” shall have the meanings ascribed thereto in Rule 405 under the Securities Act
of 1933, as amended (the “Securities Act’); provided, however, that the term “partner” as used in the definition of
“associate” shall not include any limited partner that is not involved in the management of the relevant partnership;

(C) “Aligned Person” shall mean any stockholder or holder of Securityholdings that is not a Proposing Person
that supports the proposed nominee or nominees for election or reelection to the Board or the business proposed to be
brought before the annual meeting set forth in the stockholder’s notice;

(D) “Appear in Person” shall mean that the stockholder that proposed the business to be brought before the
annual meeting (including the nomination of candidates for election as directors to the Board), or, if the proposing
stockholder
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is not an individual, a Qualified Representative of the proposing stockholder, appear at such annual meeting;

(E) “Associated Person” shall mean with respect to any subject stockholder or other person (including any
proposed nominee) (1) any person directly or indirectly controlling, controlled by or under common control with such
stockholder or other person, (2) any beneficial owner of shares of stock of the Corporation owned of record or
beneficially by such stockholder or other person, (3) any associate of such stockholder or other person, and (4) any
person directly or indirectly controlling, controlled by or under common control or Acting in Concert with any such
Associated Person;

(F) “Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banking
institutions in the State of California are authorized or obligated by law or executive order to close;

(G) “Close of Business” shall mean 5:00 PM, Pacific Time;

(H)  “Proposing Person” shall mean (1) the stockholder providing the notice of business proposed to be
brought before an annual meeting or nomination of persons for election to the Board at a stockholder meeting, (2) the
beneficial owner or beneficial owners, if different, on whose behalf the notice of business proposed to be brought
before the annual meeting or nomination of persons for election to the Board at a stockholder meeting is made, and (3)
any Associated Person on whose behalf the notice of business proposed to be brought before the annual meeting or
nomination of persons for election to the Board at a stockholder meeting is made;

(I)  “Public Announcement” shall mean disclosure in a press release reported by a national news service or in
a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Exchange Act; and

(J) to be considered a “Qualified Representative” of a stockholder, a person must be a duly authorized officer,
manager, trustee or partner of such stockholder or must be authorized by a writing executed by such stockholder or an
electronic transmission delivered by such stockholder to act for such stockholder as a proxy at the meeting of
stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction thereof,
at the meeting. The Secretary of the Corporation, or any other person who shall be appointed to serve as secretary of the
meeting, may require, on behalf of the Corporation, reasonable and appropriate documentation to verify the status of a
person purporting to be a “Qualified Representative” for purposes hereof.

(K) “Solicitation Notice” shall mean an affirmative statement by the stockholder that the stockholder intends
to deliver a proxy statement and form of proxy to holders of, in the case of a proposal, at least the percentage of the
Corporation’s voting shares required under applicable law to carry the proposal or, in the case of a nomination or
nominations, a number of holders of the
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Corporation’s voting shares reasonably believed by the Proposing Person to be sufficient to elect the nominee or
nominees proposed to be nominated by the Proposing Person.

ARTICLE II: BOARD OF DIRECTORS

Section 2.1: Number; Qualifications

The total number of directors constituting the Whole Board shall be fixed from time to time in the manner set forth in the
Certificate of Incorporation and the term “Whole Board’ shall have the meaning specified in the Certificate of Incorporation. No
decrease in the authorized number of directors constituting the Whole Board shall shorten the term of any incumbent director.
Directors need not be stockholders of the Corporation.

Section 2.2: Election; Resignation; Removal; Vacancies

Election of directors need not be by written ballot. Each director shall hold office until the annual meeting at which such
director’s term expires and until such director’s successor is elected and qualified or until such director’s earlier death, resignation, or
removal. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal
office or to the Chairperson of the Board, the Chief Executive Officer, or the Secretary. Such resignation shall be effective upon
delivery unless it is specified to be effective at a later time or upon the happening of an event. Subject to the special rights of holders of
any series of Preferred Stock to elect directors, directors may be removed only as provided by the Certificate of Incorporation and
applicable law. All vacancies occurring in the Board and any newly created directorships resulting from any increase in the authorized
number of directors shall be filled in the manner set forth in the Certificate of Incorporation.

Section 2.3: Regular Meetings

Regular meetings of the Board may be held at such places, within or without the State of Delaware, and at such times as the
Board may from time to time determine. Notice of regular meetings need not be given if the date, times and places thereof are fixed by
resolution of the Board.

Section 2.4: Special Meetings

Special meetings of the Board may be called by the Chairperson of the Board, the Chief Executive Officer, the Lead
Independent Director or a majority of the members of the Board then in office and may be held at any time, date or place, within or
without the State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and place of such meeting
shall be given, orally, in writing or by electronic transmission (including electronic mail), by the person or persons calling the meeting
to all directors at least four (4) days before the meeting if the notice is mailed, or at least twenty-four (24) hours before the meeting if
such notice is given by telephone, hand delivery, telegram, telex, mailgram, facsimile, electronic mail or other means of electronic
transmission. Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.
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Section 2.5: Remote Meetings Permitted

Members of the Board, or any committee of the Board, may participate in a meeting of the Board or such committee by means
of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other, and participation in a meeting pursuant to conference telephone or other communications equipment shall constitute presence in
person at such meeting.

Section 2.6: Quorum; Vote Required for Action

At all meetings of the Board, a majority of the Whole Board shall constitute a quorum for the transaction of business. If a
quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date or time. Except as
otherwise provided herein or in the Certificate of Incorporation, or required by law, the vote of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board.

Section 2.7: Organization

Meetings of the Board shall be presided over by (a) the Chairperson of the Board, or (b) in the absence of such person, the
Lead Independent Director, or (¢) in such person’s absence, by the Chief Executive Officer, or (d) in such person’s absence, by a
chairperson chosen by the Board at the meeting. The Secretary shall act as secretary of the meeting, but in such person’s absence the
chairperson of the meeting may appoint any person to act as secretary of the meeting.

Section 2.8: Unanimous Action by Directors in Lieu of a Meeting

Any action required or permitted to be taken at any meeting of the Board, or of any committee thereof, may be taken without a
meeting if all members of the Board or such committee, as the case may be, consent thereto in writing or by electronic transmission,
and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee, as applicable. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form
if the minutes are maintained in electronic form.

Section 2.9: Powers

Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall
be managed by or under the direction of the Board.

Section 2.10: Compensation of Directors

Members of the Board, as such, may receive, pursuant to a resolution of the Board, fees and other compensation for their
services as directors, including without limitation their services as members of committees of the Board.

Section 2.11: Confidentiality

Each director shall maintain the confidentiality of, and shall not share with any third party person or entity (including third
parties that originally sponsored, nominated or designated such



director (the “Sponsoring Party)), any nonpublic information learned in their capacities as directors, including communications
among Board members in their capacities as directors. The Board may adopt a board confidentiality policy further implementing and
interpreting this bylaw (a “Beard Confidentiality Policy™). All directors are required to comply with this bylaw and any such Board
Confidentiality Policy unless such director or the Sponsoring Party for such director has entered into a specific written agreement with
the Corporation, in either case as approved by the Board, providing otherwise with respect to such confidential information.

Section 2.12: Emergency Bylaw.

In the event there is any emergency, disaster or catastrophe, as referred to in Section 110 of the DGCL, or other similar
emergency condition, and a quorum of the Board or a standing committee of the Board cannot readily be convened for action, then (i)
any director or officer of the Corporation may call a meeting of the Board by any feasible means and (ii) two directors in attendance at
a meeting shall constitute a quorum for the transaction of business, provided that at least one of the directors who is in attendance has
been determined to be an independent director under the standards then used by the board for determining independence. Such
directors in attendance may further take action to appoint one or more of the director or directors in attendance or other directors to
membership on any standing or temporary committees of the Board as they shall deem advisable. The Board may by resolution
designate one or more of the officers of the Corporation to serve as directors of the Corporation for the period and under the terms
described in such resolution. The Board may by resolution designate one or more directors or officers of the Corporation who shall
determine the commencement and termination of the period of any such emergency, disaster or catastrophe. No officer, director, or
employee acting in accordance with this Section 2.12 shall be liable except for willful misconduct.

ARTICLE III: COMMITTEES
Section 3.1: Committees

The Board may designate one or more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of the committee, the member or
members thereof present at any meeting of such committee who are not disqualified from voting, whether or not such member or
members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in place of any such
absent or disqualified member. Any such committee, to the extent provided in a resolution of the Board, shall have and may exercise
all the powers and authority of the Board in the management of the business and affairs of the Corporation and may authorize the seal
of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority in reference
to the following matters: (a) approving, adopting, or recommending to the stockholders any action or matter (other than the election or
removal of members of the Board) expressly required by the DGCL to be submitted to stockholders for approval or (b) adopting,
amending or repealing any bylaw of the Corporation.
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Section 3.2: Committee Rules

Each committee shall keep records of its proceedings and make such reports as the Board may from time to time request.
Unless the Board otherwise provides, each committee designated by the Board may make, alter and repeal rules for the conduct of its
business. In the absence of such rules, each committee shall conduct its business in the same manner as the Board conducts its business
pursuant to Article II of these Bylaws, mutatis mutandis. Adequate provision shall be made for notice to members of a committee of
all meetings of such committee, and, unless such committee has determined otherwise, a majority of the members of the committee
shall constitute a quorum and all matters shall be determined by a majority vote of the members present. Except as otherwise provided
in the Certificate of Incorporation, these Bylaws or the resolution of the Board designating the committee, any committee may create
one or more subcommittees, each subcommittee to consist of one or more members of the committee, and may delegate to any such
subcommittee any or all of the powers and authority of the committee.

ARTICLE 1IV: OFFICERS; CHAIRPERSON; LEAD INDEPENDENT DIRECTOR
Section 4.1: Generally

The officers of the Corporation shall consist of a Chief Executive Officer (who may be the Chairperson of the Board or the
President), a President, a Secretary and a Treasurer and may consist of such other officers, including, without limitation, a Chief
Financial Officer, and one or more Vice Presidents, as may from time to time be appointed by the Board. All officers shall be elected
by the Board; provided, however, that the Board may empower the Chief Executive Officer of the Corporation to appoint any officer
other than the Chief Executive Officer, the President, the Chief Financial Officer or the Treasurer. Except as otherwise provided by
law, by the Certificate of Incorporation or these Bylaws, each officer shall hold office at the pleasure of the Board and until such
officer’s successor is duly elected and qualified or until such officer’s earlier resignation, death, disqualification or removal. Any
number of offices may be held by the same person. Any officer may resign by delivering a resignation in writing or by electronic
transmission to the Corporation at its principal office or to the Chairperson of the Board, the Chief Executive Officer, or the Secretary.
Such resignation shall be effective upon delivery unless it is specified to be effective at some later time or upon the happening of some
later event. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise may be filled by the
Board and the Board mayj, in its discretion, leave unfilled, for such period as it may determine, any offices.

Section 4.2: Chief Executive Officer

Subject to the control of the Board and such supervisory powers, if any, as may be given by the Board, the powers and duties of
the Chief Executive Officer of the Corporation are:

(a) to act as the general manager and, subject to the control of the Board, to have general supervision, direction and
control of the business and affairs of the Corporation;

(b) subject to Section 1.6 of these Bylaws, to preside at all meetings of the stockholders; and
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(c) to affix the signature of the Corporation to all deeds, conveyances, mortgages, guarantees, leases, obligations,
bonds, certificates and other papers and instruments in writing which have been authorized by the Board or which, in the
judgment of the Chief Executive Officer, should be executed on behalf of the Corporation; to sign certificates for shares of
stock of the Corporation (if any); and, subject to the direction of the Board, to have general charge of the property of the
Corporation and to supervise and control all officers, agents and employees of the Corporation.

The person holding the office of President shall be the Chief Executive Officer of the Corporation unless the Board shall designate
another officer to be the Chief Executive Officer.

Section 4.3: Chairperson of the Board

Subject to the provisions of Section 2.7 of these Bylaws, the Chairperson of the Board shall have the power to preside at all
meetings of the Board and shall have such other powers and duties as provided in these Bylaws and as the Board may from time to
time prescribe. The Chairperson of the Board may or may not be an officer of the Corporation.

Section 4.4: Lead Independent Director

The Board may, in its discretion, elect a lead independent director from among its members that are Independent Directors (as
defined below) (such director, the “Lead Independent Director”). The Lead Independent Director shall preside at all meetings at
which the Chairperson of the Board is not present and shall exercise such other powers and duties as may from time to time be
assigned to him or her by the Board or as prescribed by these Bylaws. For purposes of these Bylaws, “Independent Director” has the
meaning ascribed to such term under the rules of the exchange upon which the Corporation’s Common Stock is primarily traded.

Section 4.5: President

The person holding the office of Chief Executive Officer shall be the President of the Corporation unless the Board shall have
designated one individual as the President and a different individual as the Chief Executive Officer of the Corporation. Subject to the
provisions of these Bylaws and to the direction of the Board, and subject to the supervisory powers of the Chief Executive Officer (if
the Chief Executive Officer is an officer other than the President), and subject to such supervisory powers and authority as may be
given by the Board to the Chairperson of the Board, and/or to any other officer, the President shall have the responsibility for the
general management and control of the business and affairs of the Corporation and the general supervision and direction of all of the
officers, employees and agents of the Corporation (other than the Chief Executive Officer, if the Chief Executive Officer is an officer
other than the President) and shall perform all duties and have all powers that are commonly incident to the office of President or that
are delegated to the President by the Board.

Section 4.6: Chief Financial Officer

The person holding the office of Chief Financial Officer shall be the Treasurer of the Corporation unless the Board shall have
designated another officer as the Treasurer of the Corporation. Subject to the direction of the Board and the Chief Executive Officer,
the Chief Financial Officer shall perform all duties and have all powers that are commonly incident to the
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office of Chief Financial Officer, or as the Board or the Chief Executive Officer may from time to time prescribe.
Section 4.7: Treasurer

The person holding the office of Treasurer shall have custody of all monies and securities of the Corporation. The Treasurer
shall make such disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all
such transactions. The Treasurer shall also perform such other duties and have such other powers as are commonly incident to the
office of Treasurer, or as the Board or the Chief Executive Officer may from time to time prescribe.

Section 4.8: Vice President

Each Vice President shall have all such powers and duties as are commonly incident to the office of Vice President or that are
delegated to him or her by the Board or the Chief Executive Officer. A Vice President may be designated by the Board to perform the
duties and exercise the powers of the Chief Executive Officer or President in the event of the Chief Executive Officer’s or President’s
absence or disability.

Section 4.9: Secretary

The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept, minutes of all
meetings of the stockholders and the Board. The Secretary shall have charge of the corporate minute books and similar records and
shall perform such other duties and have such other powers as are commonly incident to the office of Secretary, or as the Board or the
Chief Executive Officer may from time to time prescribe.

Section 4.10: Delegation of Authority

The Board may from time to time delegate the powers or duties of any officer of the Corporation to any other officers or agents
of the Corporation, notwithstanding any provision hereof.

Section 4.11: Removal

Any officer of the Corporation shall serve at the pleasure of the Board and may be removed at any time, with or without cause,
by the Board; provided that if the Board has empowered the Chief Executive Officer to appoint any officer of the Corporation, then
such officer may also be removed by the Chief Executive Officer. Such removal shall be without prejudice to the contractual rights of
such officer, if any, with the Corporation.

ARTICLE V: STOCK

Section 5.1: Certificates; Uncertificated Shares

The shares of capital stock of the Corporation shall be uncertificated shares; provided, however, that the resolution of the Board
that the shares of capital stock of the Corporation shall be uncertificated shares shall not apply to shares represented by a certificate
until such certificate is surrendered to the Corporation (or the transfer agent or registrar, as the case may be).
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Notwithstanding the foregoing, the Board may provide by resolution or resolutions that some or all of any or all classes or series of its
stock shall be certificated shares. Every holder of stock represented by certificates shall be entitled to have a certificate signed by, or in
the name of the Corporation, by any two authorized officers of the Corporation (it being understood that each of the Chairperson of the
Board, the Vice-Chairperson of the Board, the Chief Executive Officer, the President, any Vice President, the Treasurer, any Assistant
Treasurer, the Secretary and any Assistant Secretary shall be an authorized officer for such purpose), representing the number of shares
registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer
agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were an
officer, transfer agent or registrar at the date of issue.

Section 5.2: Lost, Stolen or Destroved Stock Certificates; Issuance of New Certificates or Uncertificated Shares

The Corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate previously issued by
it, alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of
stock to be lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such
owner’s legal representative, to agree to indemnify the Corporation and/or to give the Corporation a bond sufficient to indemnify it,
against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance
of such new certificate or uncertificated shares.

Section 5.3: Other Regulations

Subject to applicable law, the Certificate of Incorporation and these Bylaws, the issue, transfer, conversion and registration of
shares represented by certificates and of uncertificated shares shall be governed by such other regulations as the Board may establish.

ARTICLE VI: INDEMNIFICATION

Section 6.1: Indemnification of Officers and Directors

Each person who was or is made a party to, or is threatened to be made a party to, or is involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative, legislative, investigative or any other type whatsoever,
preliminary, informal or formal, including any arbitration or other alternative dispute resolution and including any appeal of the
foregoing (a “Proceeding”), by reason of the fact that such person (or a person of whom such person is the legal representative), is or
was a director or officer of the Corporation or, while serving as a director or officer of the Corporation, is or was serving at the request
of the Corporation as a director, officer, employee, agent or trustee of another corporation, or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans (for purposes of this Article VI, an “Indemnitee”), shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by the DGCL as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment), against all
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expenses, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith, provided such Indemnitee acted in
good faith and in a manner that the Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or Proceeding, had no reasonable cause to believe the Indemnitee’s conduct was unlawful.
Such indemnification shall continue as to an Indemnitee who has ceased to be a director or officer of the Corporation and shall inure to
the benefit of such Indemnitees’ heirs, executors and administrators. Notwithstanding the foregoing, subject to Section 6.5 of this
Article VI, the Corporation shall indemnify any such Indemnitee seeking indemnity in connection with a Proceeding (or part thereof)
initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board or such indemnification is
authorized by an agreement approved by the Board.

Section 6.2: Advance of Expenses

Except as otherwise provided in a written indemnification agreement between the Corporation and an Indemnitee, the
Corporation shall pay all expenses (including attorneys’ fees) incurred by an Indemnitee in defending any Proceeding as they are
incurred in advance of its final disposition; provided, however, that (a) if the DGCL then so requires, the advancement of such
expenses (i.e., payment of such expenses as incurred or otherwise in advance of the final disposition of the Proceeding) shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such Indemnitee, to repay such amounts if it shall
ultimately be determined by final judicial decision from which there is no appeal that such Indemnitee is not entitled to be indemnified
under this Article VI or otherwise; and (b) no advance will be made by the Corporation to an officer of the Corporation (except by
reason of the fact that such officer is or was a director of the Corporation in which event this sentence will not apply) in any action,
suit or proceeding, whether civil, criminal, administrative or investigative, if a determination is reasonably and promptly made (i) by a
majority vote of directors who were not parties to the proceeding, even if not a quorum, or (ii) by a committee of such directors
designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or such directors
so direct, by independent legal counsel in a written opinion, that the facts known to the decision-making party at the time such
determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not
believe to be in or not opposed to the best interests of the Corporation.

Section 6.3: Non-Exclusivity of Rights

The rights conferred on any person in this Article VI shall not be exclusive of any other right that such person may have or
hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote or consent of stockholders
or disinterested directors, or otherwise. Additionally, nothing in this Article VI shall limit the ability of the Corporation, in its
discretion, to indemnify or advance expenses to persons whom the Corporation is not obligated to indemnify or advance expenses
pursuant to this Article VI.

Section 6.4: Indemnification Contracts

The Board is authorized to cause the Corporation to enter into indemnification contracts with any director, officer, employee or
agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee, agent or trustee of
another
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corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing indemnification or
advancement rights to such person. Such rights may be greater than those provided in this Article VI.

Section 6.5: Right of Indemnitee to Bring Suit

The following shall apply to the extent not in conflict with any indemnification contract provided for in Section 6.4 above.

6.5.1 Right to Bring Suit. If a claim under Section 6.1 or 6.2 of this Article VI is not paid in full by the Corporation within
sixty (60) days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be twenty (20) days, the Indemnitee may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim. If the Indemnitee is successful in whole or in part in any such suit, or in a
suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Indemnitee also
shall be entitled to be paid, to the fullest extent permitted by law, the expense of prosecuting or defending such suit. In (a) any suit
brought by the Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a
right to an advancement of expenses) it shall be a defense that, and (b) in any suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a
final adjudication that, the Indemnitee has not met any applicable standard for indemnification set forth in applicable law.

6.5.2 Effect of Determination. Neither the absence of a determination prior to the commencement of such suit that
indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of conduct set
forth in applicable law, nor an actual determination that the Indemnitee has not met such applicable standard of conduct, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the
Indemnitee, be a defense to such suit.

6.5.3 Burden of Proof. In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of
expenses hereunder, or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
burden of proving that the Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article VI, or
otherwise, shall be on the Corporation.

Section 6.6: Nature of Rights

The rights conferred upon Indemnitees in this Article VI shall be contract rights and such rights shall continue as to an
Indemnitee who has ceased to be a director, officer or trustee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators. Any amendment, repeal or modification of any provision of this Article VI that adversely affects any right of an
Indemnitee or an Indemnitee’s successors shall be prospective only, and shall not adversely affect any right or protection conferred on
a person pursuant to this Article VI and existing at the time of such amendment, repeal or modification.
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Section 6.7: Insurance

The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or
agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the
DGCL.

Section 6.8: Other Indemnification

The Corporation’s obligation, if any, to indemnify or advance expenses to any person who was or is serving at its request as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be
reduced by any amount such person may collect as indemnification or advancement of expenses from such other corporation,
partnership, joint venture, trust, enterprise or non-profit enterprise.

ARTICLE VII: NOTICES
Section 7.1: Notice

7.1.1 Form and Delivery. Except as otherwise specifically required in these Bylaws or by applicable law, all notices required
to be given pursuant to these Bylaws may in every instance in connection with any delivery to a member of the Board, be effectively
given by hand delivery (including use of a delivery service), by depositing such notice in the mail, postage prepaid, or by sending such
notice by overnight express courier, facsimile, electronic mail or other form of electronic transmission. Whenever, by applicable law,
the Certificate of Incorporation or these Bylaws, notice is required to be given to any stockholder, such notice may be given in writing
directed to such stockholder’s mailing address or by electronic transmission directed to such stockholder’s electronic mail address, as
applicable, as it appears on the records of the Corporation or by such other form of electronic transmission consented to by the
stockholder. A notice to a stockholder shall be deemed given as follows: (a) if mailed, when the notice is deposited in the United States
mail, postage prepaid, (b) if delivered by courier service, the earlier of when the notice is received or left at such stockholder’s address,
(c) if given by electronic mail, when directed to such stockholder’s electronic mail address unless the stockholder has notified the
corporation in writing or by electronic transmission of an objection to receiving notice by electronic mail or such notice is prohibited
by Section 232(e) of the DGCL, and (d) if given by a form of electronic transmission consented to by the stockholder to whom the
notice is given, (i) if by facsimile transmission, when directed to a number at which such stockholder has consented to receive notice,
(i) if by a posting on an electronic network together with separate notice to the stockholder of such specified posting, upon the later of
(A) such posting and (B) the giving of such separate notice, and (iii) if by any other form of electronic transmission, when directed to
such stockholder. A stockholder may revoke such stockholder’s consent to receiving notice by means of electronic transmission by
giving written notice or by electronic transmission of such revocation to the Corporation. A notice may not be given by an electronic
transmission from and after the time that (x) the Corporation is unable to deliver by such electronic transmission two consecutive
notices and (y) such inability becomes known to the Secretary or to the transfer agent, or other person responsible for the giving of
notice; provided, however, the inadvertent failure to discover such inability shall not invalidate

25



any meeting or other action. Any notice given by electronic mail must include a prominent legend that the communication is an
important notice regarding the Corporation.

7.1.2  Affidavit of Giving Notice. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent
of the Corporation that the notice has been given in writing or by a form of electronic transmission shall, in the absence of fraud, be
prima facie evidence of the facts stated therein.

Section 7.2: Waiver of Notice

Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation or these Bylaws, a
written waiver of notice, signed by the person entitled to notice, or waiver by electronic transmission by such person, whether before
or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting
to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the stockholders, directors or members of a committee of directors need be specified
in any waiver of notice.

ARTICLE VIII: INTERESTED DIRECTORS

Section 8.1: Interested Directors

No contract or transaction between the Corporation and one or more of its members of the Board or officers, or between the
Corporation and any other corporation, partnership, association or other organization in which one or more of its directors or officers
are members of the board of directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely
because the director or officer is present at or participates in the meeting of the Board or committee thereof that authorizes the contract
or transaction, or solely because his, her or their votes are counted for such purpose, if: (a) the material facts as to his, her or their
relationship or interest and as to the contract or transaction are disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even
though the disinterested directors be less than a quorum; (b) the material facts as to his, her or their relationship or interest and as to the
contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or (¢) the contract or transaction is fair as to the Corporation as of the
time it is authorized, approved or ratified by the Board, a committee thereof, or the stockholders.

Section 8.2: Quorum

Interested directors may be counted in determining the presence of a quorum at a meeting of the Board or of a committee
which authorizes a contract or transaction described in Section 8.1.
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ARTICLE IX: MISCELLANEOUS
Section 9.1:  Fiscal Year
The fiscal year of the Corporation shall be determined by resolution of the Board.
Section 9.2:  Seal

The Board may provide for a corporate seal, which may have the name of the Corporation inscribed thereon and shall
otherwise be in such form as may be approved from time to time by the Board.

Section 9.3: Form of Records

Any records administered by or on behalf of the Corporation in the regular course of its business, including its stock ledger,
books of account and minute books, may be kept on or by means of, or be in the form of, any other information storage device, method
or one or more electronic networks or databases (including one or more distributed electronic networks or databases), electronic or
otherwise, provided that the records so kept can be converted into clearly legible paper form within a reasonable time and otherwise
comply with the DGCL. The Corporation shall so convert any records so kept upon the request of any person entitled to inspect such
records pursuant to any provision of the DGCL.

Section 9.4: Reliance Upon Books and Records

A member of the Board, or a member of any committee designated by the Board shall, in the performance of such person’s
duties, be fully protected in relying in good faith upon the books and records of the Corporation and upon such information, opinions,
reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees of the Board, or
by any other person as to matters the member reasonably believes are within such other person’s professional or expert competence
and who has been selected with reasonable care by or on behalf of the Corporation.

Section 9.5: Certificate of Incorporation Governs

In the event of any conflict between the provisions of the Certificate of Incorporation and Bylaws, the provisions of the
Certificate of Incorporation shall govern.

Section 9.6: Severability

If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the provisions of the
Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent possible consistent with such
holding and the remaining provisions of these Bylaws (including without limitation, all portions of any section of these Bylaws
containing any such provision held to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are not
themselves invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation) shall remain in full force and effect.
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Section 9.7: Voting Shares in Other Business Entities

The Chief Executive Officer or President, or any other officer or officers of the Corporation designated by the Board of
Directors or the Chief Executive Officer may vote, and otherwise exercise on behalf of the Corporation any and all rights and powers
incident to the ownership of, any and all shares of stock or other equity interest held by the Corporation in any other corporation or
other business entity. The authority herein granted may be exercised either by any such officer in person or by any other person
authorized to do so by proxy or power of attorney duly executed by any such officer.

Section 9.8: Time Periods

In applying any provision of these Bylaws which requires that an act be done or not be done a specified number of days prior to
an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used (unless
otherwise specified herein), the day of the doing of the act shall be excluded, and the day of the event shall be included.

ARTICLE X: AMENDMENT

Notwithstanding any other provision of these Bylaws, any alteration, amendment or repeal of these Bylaws, and any adoption
of new Bylaws, shall require the approval of the Board or the stockholders of the Corporation as expressly provided in the Certificate
of Incorporation.

ARTICLE XI:EXCLUSIVE FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the
federal district courts of the United States shall be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act.

Any person or entity purchasing or otherwise acquiring or holding any interest in any security of the Corporation shall be deemed to
have notice of and consented to the provisions of this Article XI.

28



Exhibit 4.1

[WARRANT CERTIFICATE]

FORM OF WARRANT
[FACE]
Number

Warrants
THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
Proterra Inc
Incorporated Under the Laws of the State of Delaware

CUSIP [o]
Warrant Certificate

This Warrant Certificate certifies that [ ], or registered assigns, is the registered holder of [ ] warrant(s) (the “Warrants” and each, a
“Warrant”) to purchase shares of common stock, $0.0001 par value (“Common Shares”), of Proterra Inc, a Delaware corporation (the
“Company”). Each Warrant entitles the holder, upon exercise during the period set forth in the Warrant Agreement referred to below,
to receive from the Company that number of fully paid and nonassessable Common Shares as set forth below, at the exercise price (the
“Warrant Price”) as determined pursuant to the Warrant Agreement, payable in lawful money (or through “cashless exercise” as
provided for in the Warrant Agreement) of the United States of America upon surrender of this Warrant Certificate and payment of the
Warrant Price at the office or agency of the Warrant Agent referred to below, subject to the conditions set forth herein and in the
Warrant Agreement. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the
Warrant Agreement.

Each whole Warrant is initially exercisable for one fully paid and non-assessable Common Share. Fractional shares shall not be issued
upon exercise of any Warrant. If, upon the exercise of Warrants, a holder would be entitled to receive a fractional interest in a
Common Share, the Company shall, upon exercise, round down to the nearest whole number the number of Common Shares to be
issued to the Warrant holder. The number of Common Shares issuable upon exercise of the Warrants is subject to adjustment upon the
occurrence of certain events as set forth in the Warrant Agreement.

The initial Warrant Price per one Common Share for any Warrant is equal to $11.50 per share. The Warrant Price is subject to
adjustment upon the occurrence of certain events as set forth in the Warrant Agreement.

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and to the
extent not exercised by the end of such Exercise Period, such Warrants shall become void. The Warrants may be redeemed, subject to
certain conditions, as set forth in the Warrant Agreement.



Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further
provisions shall for all purposes have the same effect as though fully set forth at this place.

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant Agreement.
This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New York.

PROTERRA INC

By:

Name:

Title: Authorized Signatory
COMPUTERSHARE INC.
COMPUTERSHARE TRUST
COMPANY, N.A., AS WARRANT
AGENT

By:

Name:

Title:



[Form of Warrant Certificate]
[Reverse]

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise to
receive [ ] Common Shares and are issued or to be issued pursuant to the Amended and Restated Warrant Agreement dated as of June
14,2021 (as amended, the “Warrant Agreement”), duly executed and delivered by the Company to Computershare Inc., a Delaware
corporation, and its wholly-owned subsidiary, Computershare Trust Company, N.A., a federally chartered trust company (collectively,
the “Warrant Agent”), which Warrant Agreement is hereby incorporated by reference in and made a part of this instrument and is
hereby referred to for a description of the rights, limitation of rights, obligations, duties and immunities thereunder of the Warrant
Agent, the Company and the holders (the words “holders” or “holder” meaning the Registered Holders or Registered Holder,
respectively) of the Warrants. A copy of the Warrant Agreement may be obtained by the holder hereof upon written request to the
Company. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the Warrant
Agreement.

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants
evidenced by this Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of Election to
Purchase set forth hereon properly completed and executed, together with payment of the Warrant Price as specified in the Warrant
Agreement (or through “cashless exercise” as provided for in the Warrant Agreement) at the principal corporate trust office of the
Warrant Agent. In the event that upon any exercise of Warrants evidenced hereby the number of Warrants exercised shall be less than
the total number of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new Warrant
Certificate evidencing the number of Warrants not exercised.

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised unless at the time
of exercise (i) a registration statement covering the issuance of the Common Shares to be issued upon exercise is effective under the
Securities Act and (ii) a prospectus thereunder relating to the Common Shares is current, except through “cashless exercise” as
provided for in the Warrant Agreement.

The Warrant Agreement provides that upon the occurrence of certain events the number of Common Shares issuable upon exercise of
the Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder
thereof would be entitled to receive a fractional interest in a Common Share, the Company shall, upon exercise, round down to the
nearest whole number of Common Shares to be issued to the holder of the Warrant.

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent by the Registered Holder thereof in
person or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations
provided in the Warrant Agreement, but without payment of any service charge, for another Warrant Certificate or Warrant
Certificates of like tenor evidencing in the aggregate a like number of Warrants.



Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant
Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the
transferee(s) in exchange for this Warrant Certificate, subject to the limitations provided in the Warrant Agreement, without charge
except for any tax or other governmental charge imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this Warrant
Certificate (notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise
hereof, of any distribution to the holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be
affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate entitles any holder hereof to any rights of a
shareholder of the Company.



Election to Purchase
(To Be Executed Upon Exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive [ | Common Shares
and herewith tenders payment for such Common Shares to the order of Proterra Inc (the “Company”) in the amount of §[ ] in
accordance with the terms hereof. The undersigned requests that a certificate for such Common Shares be registered in the name of [ ],
whose address is [ ], and that such Common Shares be delivered to [ ], whose address is [ ]. If said [ ] number of Common Shares is
less than all of the Common Shares purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the
remaining balance of such Common Shares be registered in the name of [ ], whose address is [ ], and that such Warrant Certificate be
delivered to [ ], whose address is [ ].

In the event that the Warrant has been called for redemption by the Company pursuant to Section 6.2 of the Warrant Agreement and a
holder thereof elects to exercise its Warrant pursuant to a Make-Whole Exercise, the number of Common Shares that this Warrant is
exercisable for shall be determined in accordance with subsection 3.3.1(c) or Section 6.2 of the Warrant Agreement, as applicable.

In the event that the Warrant is a Private Placement Warrant that is to be exercised on a “cashless” basis pursuant to subsection
3.3.1(c) of the Warrant Agreement, the number of Common Shares that this Warrant is exercisable for shall be determined in
accordance with subsection 3.3.1(c) of the Warrant Agreement.

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 7.4 of the Warrant Agreement, the number of
Common Shares that this Warrant is exercisable for shall be determined in accordance with Section 7.4 of the Warrant Agreement.

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the
number of Common Shares that this Warrant is exercisable for would be determined in accordance with the relevant section of the
Warrant Agreement which allows for such cashless exercise and (ii) the holder hereof shall complete the following: The undersigned
hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, through the cashless exercise provisions of the
Warrant Agreement, to receive Common Shares. If said number of shares is less than all of the Common Shares purchasable hereunder
(after giving effect to the cashless exercise), the undersigned requests that a new Warrant Certificate representing the remaining
balance of such Common Shares be registered in the name of [ ], whose address is [ ], and that such Warrant Certificate be delivered
to [ ], whose address is [ ].

[Signature Page Follows]

Date: [ ], 20
(Signature)
(Address)
(Tax Identification Number)

Signature Guaranteed:




THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN

APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED).



Exhibit 4.2

AMENDED AND RESTATED
WARRANT AGREEMENT
among
PROTERRA INC,
COMPUTERSHARE INC.,
and

COMPUTERSHARE TRUST COMPANY, N.A.

Dated June 14, 2021

THIS AMENDED AND RESTATED WARRANT AGREEMENT (this “Agreement”), dated June 14, 2021, is by and among
Proterra Inc, a Delaware corporation (the “Company”), Computershare Inc., a Delaware corporation, and its wholly-owned subsidiary,
Computershare Trust Company, N.A., a federally chartered trust company, collectively as Warrant Agent (the “Warrant Agent) (each
a “Party” and collectively, the “Parties™).

WHEREAS, the Company (then known as ArcLight Clean Transition Corp., a Cayman Islands exempted company (“ACTC”))
previously entered into the Warrant Agreement, dated September 25, 2020 (the “Original Agreement”), with Continental Stock
Transfer & Trust Company; and

WHEREAS, pursuant to the Agreement and Plan of Merger Agreement, dated as of January 11, 2021 (as amended, restated or
otherwise modified from time to time, the “Merger Agreement”), by and among ACTC, Phoenix Merger Sub, Inc. and Proterra Inc,
the parties thereto consummated a business combination (the “Business Combination), which included the domestication of ACTC in
Delaware as “Proterra Inc” (the “Domestication’), in accordance with the terms and conditions of the Merger Agreement and
applicable law; and

WHEREAS, as of immediately prior to the Domestication, ACTC had outstanding: (i) certain redeemable warrants (the
“Public Warrants”) to purchase Class A ordinary shares of ACTC that were registered pursuant to ACTC’s initial public offering
registration statement and offered by ACTC in its initial public offering of units of ACTC’s equity securities (the “Units™), each such
unit comprised of one Class A ordinary share of ACTC and one-half of a Public Warrant; and (ii) 7,550,000 warrants to purchase
Class A ordinary shares of ACTC that were issued in a private placement concurrently with ACTC’s initial public offering (the
“Private Placement Warrants” and, together with the Public Warrants, the “Warrants™); and



WHEREAS, in connection with the Domestication, (i) the Class A ordinary shares of ACTC converted into shares of common
stock of the Company, par value $0.00001 per share (“Common Shares”), and (ii) the Private Placement Warrants and the Public
Warrants automatically converted by operation of law into warrants to acquire Common Shares; and

WHEREAS, at a moment in time after effectiveness of the Domestication and before the closing of the Business Combination,
each outstanding Unit separated into its component Common Share and Public Warrant; and

WHEREAS, each Warrant entitles the holder thereof to purchase one Common Share, for $11.50 per share, subject to
adjustment as described herein. Only whole Warrants are exercisable. A holder of Public Warrants will not be able to exercise any
fraction of a Warrant; and

WHEREAS, the Company has filed with the Securities and Exchange Commission (the “Commission”) a registration
statement on Form S-4, File No. 333-252674 and a proxy statement/prospectus (the “Registration Statement”), for the registration,
under the Securities Act of 1933, as amended (the “Securities Act”), of the Public Warrants, the Private Placement Warrants and the
Common Shares issuable upon exercise of the Public Warrants and the Private Placement Warrants; and

WHEREAS, the Private Placements Warrants are subject to certain transfer restrictions and shall bear the legend set forth in
Exhibit B hereto;

WHEREAS, in connection with the Business Combination, the Company and the Warrant Agent desire to amend and restate
the Original Agreement to substitute the warrant agent hereunder; and

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so
act, in connection with the issuance, registration, transfer, exchange, redemption and exercise of the Warrants; and

WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall be
issued and exercised, and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent and the
holders of the Warrants; and

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on
behalf of the Company and countersigned by or on behalf of the Warrant Agent (if a physical certificate is issued), as provided herein,
the valid, binding and legal obligations of the Company, and to authorize the execution and delivery of this Agreement.



NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:

1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the
Warrants, and the Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the
terms and conditions set forth in this Agreement.

2. Warrants.

2.1.  Form of Warrant. Each Warrant shall initially be issued in registered form only.

2.2.  Effect of Countersignature. If a physical certificate is issued, unless and until countersigned by the Warrant Agent pursuant to
this Agreement, a certificated Warrant shall be invalid and of no effect and may not be exercised by the holder thereof.

2.3.  Registration.

2.3.1. Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”) for the registration of original issuance
and the registration of transfer of the Warrants. Upon the initial issuance of the Warrants in book-entry form, the Warrant Agent shall
issue and register the Warrants in the names of the respective holders thereof in such denominations and otherwise in accordance with
instructions delivered to the Warrant Agent by the Company. Ownership of beneficial interests in the Public Warrants shall be shown
on, and the transfer of such ownership shall be effected through, records maintained by institutions that have accounts with The
Depository Trust Company (the “Depositary”) (such institution, with respect to a Warrant in its account, a “Participant™).

If the Depositary subsequently ceases to make its book-entry settlement system available for the Public Warrants, the Company may
instruct the Warrant Agent regarding making other arrangements for book-entry settlement. In the event that the Public Warrants are
not eligible for, or it is no longer necessary to have the Public Warrants available in, book-entry form, the Warrant Agent shall provide
written instructions to the Depositary to deliver to the Warrant Agent for cancellation each book-entry Public Warrant, and the
Company shall instruct the Warrant Agent to deliver to the Depositary definitive certificates in physical form evidencing such
Warrants (“Definitive Warrant Certificates) which shall be in the form annexed hereto as Exhibit A.

Physical certificates, if issued, shall be signed by, or bear the facsimile signature of, the President, Chief Executive Officer, any Vice
President, Treasurer or Chief Financial Officer, Secretary, Clerk or Director of Stock Administration of the Company. In the event the
person whose facsimile signature has been placed upon any Warrant shall have ceased to serve in the capacity in which such person
signed the Warrant before such Warrant is issued, it may be issued with the same effect as if he or she had not ceased to be such at the
date of issuance.

2.3.2. Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the Warrant Agent
may deem and treat the person in whose name such




Warrant is registered in the Warrant Register (the “Registered Holder”) as the absolute owner of such Warrant and of each Warrant
represented thereby, for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the Warrant
Agent shall be affected by any notice to the contrary.

2.4.  Detachability of Warrants. [Reserved].

2.5.  Fractional Warrants. Other than in connection with the Domestication, the Company shall not issue fractional Warrants. If a
holder of Warrants would be entitled to receive a fractional Warrant, the Company shall round down to the nearest whole
number the number of Warrants to be issued to such holder.

2.6.  Private Placement Warrants. The Private Placement Warrants shall be identical to the Public Warrants, except that so long as
they are held by ArcLight CTC Holdings, L.P., a Delaware limited partnership (the “Sponsor”), or any of its Permitted Transferees (as
defined below) the Private Placement Warrants: (i) may be exercised for cash or on a “cashless basis,” pursuant to subsection 3.3.1(c)
hereof, (ii) including the Common Shares issuable upon exercise of the Private Placement Warrants, may not be transferred, assigned
or sold until July 14, 2021, (iii) shall not be redeemable by the Company pursuant to Section 6.1 hereof and (iv) shall only be
redeemable by the Company pursuant to Section 6.2 if the Reference Value (as defined below) is less than $18.00 per share (subject to
adjustment in compliance with Section 4 hereof); provided, however, that in the case of (ii), the Private Placement Warrants and any
Common Shares issued upon exercise of the Private Placement Warrants may be transferred by the holders thereof:

(a) to the Company’s officers or directors, any affiliates or family members of any of the Company’s officers or directors, any
members or partners of the Sponsor or their affiliates, any affiliates of the Sponsor, or any employees of such affiliates;

(b) in the case of an individual, by gift to a member of one of the individual’s immediate family or to a trust, the beneficiary of
which is a member of the individual’s immediate family, an affiliate of such person or to a charitable organization;

(c) in the case of an individual, by virtue of laws of descent and distribution upon death of the individual;
(d) in the case of an individual, pursuant to a qualified domestic relations order;

(e) [Reserved];

(f) by virtue of the Sponsor’s organizational documents upon liquidation or dissolution of the Sponsor;
(g) [Reserved];

(h) [Reserved]; or

(1) in the event of the Company’s completion of a liquidation, merger, share exchange or other similar transaction which results in
all of the public shareholders having the right to exchange their Common Shares for cash, securities or other property;



provided, however, that, in the case of clauses (a) through (f), these permitted transferees (the “Permitted Transferees”) must enter
into a written agreement with the Company agreeing to be bound by the transfer restrictions in this Agreement.

3. Terms and Exercise of Warrants.

3.1.  Warrant Price. Each whole Warrant shall entitle the Registered Holder thereof, subject to the provisions of such Warrant and of
this Agreement, to purchase from the Company the number of Common Shares stated therein, at the price of $11.50 per share, subject
to the adjustments provided in Section 4 hereof and in the last sentence of this Section 3.1. The term “Warrant Price” as used in this
Agreement shall mean the price per share (including in cash or by payment of Warrants pursuant to a “cashless exercise,” to the extent
permitted hereunder) described in the prior sentence at which Common Shares may be purchased at the time a Warrant is exercised.
The Company in its sole discretion may lower the Warrant Price at any time prior to the Expiration Date (as defined below) for a
period of not less than fifteen Business Days (as defined below) (unless otherwise required by the Commission, any national securities
exchange on which the Warrants are listed or applicable law); provided that the Company shall provide at least five days’ prior written
notice of such reduction to Registered Holders of the Warrants; and provided further, that any such reduction shall be identical among
all of the Warrants. For the purposes of this Agreement, a “Business Day” shall mean a day, other than a Saturday, Sunday or federal
holiday, on which banks in New York City are generally open for normal business.

3.2.  Duration of Warrants. A Warrant may be exercised only during the period (the “Exercise Period’) (A) commencing on
September 25, 2021, and (B) terminating at the earliest to occur of (x) 5:00 p.m., New York City time on June 14, 2026, , and (y) other
than with respect to the Private Placement Warrants then held by the Sponsor or its Permitted Transferees with respect to a redemption
pursuant to Section 6.1 hereof or, if the Reference Value equals or exceeds $18.00 per share (subject to adjustment in compliance with
Section 4 hereof), Section 6.2 hereof, 5:00 p.m., New York City time on the Redemption Date (as defined below) as provided in
Section 6.3 hereof (the “Expiration Date”); provided, however, that the exercise of any Warrant shall be subject to the satisfaction of
any applicable conditions, as set forth in subsection 3.3.2 below, with respect to an effective registration statement or a valid
exemption therefrom being available. Except with respect to the right to receive the Redemption Price (as defined below) (other than
with respect to a Private Placement Warrant then held by the Sponsor or its Permitted Transferees in connection with a redemption
pursuant to Section 6.1 hereof or, if the Reference Value equals or exceeds $18.00 per share (subject to adjustment in compliance with
Section 4 hereof), Section 6.2 hereof) in the event of a redemption (as set forth in Section 6 hereof), each Warrant (other than a Private
Placement Warrant then held by the Sponsor or its Permitted Transferees in the event of a redemption pursuant to Section 6.1 hereof
or, if the Reference Value equals or exceeds $18.00 per share (subject to adjustment in compliance with Section 4 hereof), Section 6.2
hereof) not exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof
under this Agreement shall cease at 5:00 p.m. New York City time on the Expiration Date. The Company in its sole discretion may
extend the duration of the Warrants by delaying the Expiration Date; provided that the Company shall provide at least twenty (20) days
prior written notice of any such extension to Registered Holders




of the Warrants and, provided further that any such extension shall be identical in duration among all the Warrants.
3.3.  Exercise of Warrants.

3.3.1. Payment. Subject to the provisions of the Warrant and this Agreement, a Warrant may be exercised by the Registered Holder
thereof by delivering to the Warrant Agent at its office designated for such purpose (i) the Definitive Warrant Certificate evidencing
the Warrants to be exercised, or, in the case of a Warrant represented by a book-entry, the Warrants to be exercised (the “Book-Entry
Warrants™) on the records of the Depositary to an account of the Warrant Agent at the Depositary designated for such purposes in
writing by the Warrant Agent to the Depositary from time to time, (ii) an election to purchase (“Election to Purchase”) any Common
Shares pursuant to the exercise of a Warrant, properly completed and executed with signature properly guaranteed by the Registered
Holder on the reverse of the Definitive Warrant Certificate or, in the case of a Book-Entry Warrant, properly delivered by the
Participant in accordance with the Depositary’s procedures, and (iii) the payment in full of the Warrant Price for each Common Share
as to which the Warrant is exercised and any and all applicable taxes due in connection with the exercise of the Warrant, the exchange
of the Warrant for the Common Shares and the issuance of such Common Shares, as follows:

(a) in lawful money of the United States, in good certified check or wire payable to the Warrant Agent;

(b) with respect to any Private Placement Warrant, so long as such Private Placement Warrant is held by the Sponsor or a
Permitted Transferee, by surrendering the Warrants for that number of Common Shares equal to (i) if in connection with a
redemption of Private Placement Warrants pursuant to Section 6.2 hereof, as provided in Section 6.2 hereof with respect to a
Make-Whole Exercise and (ii) in all other scenarios the quotient obtained by dividing (x) the product of the number of
Common Shares underlying the Warrants, multiplied by the excess of the “Sponsor Exercise Fair Market Value” (as defined
in this subsection 3.3.1(c)) less the Warrant Price by (y) ACTC Exercise Fair Market Value. Solely for purposes of this
subsection 3.3.1(c), the “Sponsor Fair Market Value” shall mean the average last reported sale price of the Common Shares
for the ten (10) trading days ending on the third (3rd) trading day prior to the date on which notice of exercise of the Private
Placement Warrant is sent to the Warrant Agent;

(c) as provided in Section 6.2 hereof with respect to a Make-Whole Exercise; or
(d) as provided in Section 7.4 hereof.

3.3.2. Issuance of Common Shares on Exercise. As soon as practicable after the exercise of any Warrant and the clearance of the
funds in payment of the Warrant Price (if payment is pursuant to subsection 3.3.1(a)), the Company shall issue to the Registered
Holder of such Warrant a book-entry position or certificate, as applicable, for the number of Common Shares to which he, she or it is
entitled, registered in such name or names as may be directed by him, her or it on the register of members of the Company, and if such
Warrant shall not have been exercised in full, a new book-entry position or countersigned Warrant, as applicable, for the number of
shares as to which such Warrant shall not have been exercised. Notwithstanding the foregoing, the Company shall not be obligated to
deliver any Common Shares pursuant to the exercise of a Warrant and




shall have no obligation to settle such Warrant exercise unless a registration statement under the Securities Act with respect to the
Common Shares underlying the Public Warrants is then effective and a prospectus relating thereto is current, subject to the Company’s
satisfying its obligations under Section 7.4 or a valid exemption from registration is available. No Warrant shall be exercisable and the
Company shall not be obligated to issue Common Shares upon exercise of a Warrant unless the Common Shares issuable upon such
Warrant exercise have been registered, qualified or deemed to be exempt from registration or qualification under the securities laws of
the state of residence of the Registered Holder of the Warrants. Subject to Section 4.6 of this Agreement, a Registered Holder of
Warrants may exercise its Warrants only for a whole number of Common Shares. The Company may require holders of Public
Warrants to settle the Warrant on a “cashless basis” pursuant to Section 7.4. If, by reason of any exercise of Warrants on a “cashless
basis”, the holder of any Warrant would be entitled, upon the exercise of such Warrant, to receive a fractional interest in a Common
Share, the Company shall round down to the nearest whole number, the number of Common Shares to be issued to such holder.

3.3.3. Valid Issuance. All Common Shares issued upon the proper exercise of a Warrant in conformity with this Agreement and the
certificate of incorporate and bylaws of the Company shall be validly issued, fully paid and nonassessable.

The Company shall provide an opinion of counsel which shall state that all Warrants or Common Shares, as applicable, are: registered
under the Securities Act, or are exempt from such registration, and validly issued, fully paid and non-assessable.

3.3.4. Date of Issuance. Each person in whose name any book-entry position or certificate, as applicable, for Common Shares is
issued and who is registered in the register of members of the Company shall for all purposes be deemed to have become the holder of
record of such Common Shares on the date on which the Warrant, or book-entry position representing such Warrant, was surrendered
and payment of the Warrant Price was made, irrespective of the date of delivery of such certificate in the case of a certificated
Warrant, except that, if the date of such surrender and payment is a date when the register of members of the Company or book-entry
system of the Warrant Agent are closed, such person shall be deemed to have become the holder of such shares at the close of business
on the next succeeding date on which the share transfer books or book-entry system are open.

3.3.5. Maximum Percentage. A holder of a Warrant may notify the Company in writing in the event it elects to be subject to the
provisions contained in this subsection 3.3.5; however, no holder of a Warrant shall be subject to this subsection 3.3.5 unless he, she or
it makes such election. If the election is made by a holder, the Warrant Agent shall not effect the exercise of the holder’s Warrant, and
such holder shall not have the right to exercise such Warrant, to the extent that after giving effect to such exercise, such person
(together with such person’s affiliates), to the Warrant Agent’s actual knowledge, would beneficially own in excess of 9.8% (the
“Maximum Percentage”) of the Common Shares outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of Common Shares beneficially owned by such person and its affiliates shall include the
number of Common Shares issuable upon exercise of the Warrant with respect to which the determination of such sentence is being
made, but shall exclude Common Shares that would be issuable upon (x) exercise of the remaining, unexercised portion of the Warrant
beneficially owned by such person and its




affiliates and (y) exercise or conversion of the unexercised or unconverted portion of any other securities of the Company beneficially
owned by such person and its affiliates (including, without limitation, any convertible notes or convertible preferred shares or
warrants) subject to a limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in the
preceding sentence, for purposes of this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). For purposes of the Warrant, in determining the number of
outstanding Common Shares, the holder may rely on the number of outstanding Common Shares as reflected in (1) the Company’s
most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K or other public filing with the
Commission as the case may be, (2) a more recent public announcement by the Company or (3) any other notice by the Company or
Computershare Trust Company, N.A., as transfer agent (in such capacity, the “Transfer Agent”), setting forth the number of Common
Shares outstanding. For any reason at any time, upon the written request of the holder of the Warrant, the Company shall, within two
(2) Business Days, confirm orally and in writing to such holder the number of Common Shares then outstanding. In any case, the
number of issued and outstanding Common Shares shall be determined after giving effect to the conversion or exercise of equity
securities of the Company by the holder and its affiliates since the date as of which such number of issued and outstanding Common
Shares was reported. By written notice to the Company, the holder of a Warrant may from time to time increase or decrease the
Maximum Percentage applicable to such holder to any other percentage specified in such notice; provided, however, that any such
increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.

3.3.6. In connection with any exercise of Warrants on a “cashless basis” hereunder, the Company shall calculate and transmit to the
Warrant Agent with reasonable written notice, and the Warrant Agent shall have no obligation under this Agreement to calculate, any
formula for any exercises of Warrants on a “cashless basis.” The number of Common Shares to be issued on such exercise will be
determined by the Company (with reasonable written notice thereof to the Warrant Agent), and the Warrant Agent shall have no duty
or obligation to investigate or confirm whether the Company’s determination of the number of Common Shares to be issued on such
exercise, pursuant to this Section 3.3.6, is accurate or correct.

4. Adjustments.
4.1. Share Capitalizations.

4.1.1. Sub-Divisions. If after the date hereof, and subject to the provisions of Section 4.6 below, the number of issued and outstanding
Common Shares is increased by a capitalization or share dividend of Common Shares, or by a sub-division of Common Shares or
other similar event, then, on the effective date of such share capitalization, sub-division or similar event, the number of Common
Shares issuable on exercise of each Warrant shall be increased in proportion to such increase in the issued and outstanding Common
Shares. A rights offering made to all or substantially all holders of Common Shares entitling holders to purchase Common Shares at a
price less than the Historical Fair Market Value (as defined below) shall be deemed a capitalization of a number of Common Shares
equal to the product of (i) the number of Common Shares actually sold in such rights offering (or issuable under any other equity
securities sold in such rights offering that are convertible into or exercisable for the Common Shares) multiplied



by (ii) one (1) minus the quotient of (x) the price per Common Share paid in such rights offering divided by (y) the Historical Fair
Market Value. For purposes of this subsection 4.1.1, (i) if the rights offering is for securities convertible into or exercisable for
Common Shares, in determining the price payable for Common Shares, there shall be taken into account any consideration received
for such rights, as well as any additional amount payable upon exercise or conversion and (ii) “Historical Fair Market Value” means
the volume weighted average price of the Common Shares during the ten (10) trading day period ending on the trading day prior to the
first date on which the Common Shares trade on the applicable exchange or in the applicable market, regular way, without the right to
receive such rights. No Common Shares shall be issued at less than their par value.

4.1.2. Extraordinary Dividends. If the Company, at any time while the Warrants are outstanding and unexpired, pays to all or
substantially all of the holders of the Common Shares a dividend or make a distribution in cash, securities or other assets on account of
such Common Shares (or other shares into which the Warrants are convertible), other than (a) as described in subsection 4.1.1 above,
(b) Ordinary Cash Dividends (as defined below), or (¢) to satisfy the redemption rights of the holders of the Common Shares in
connection with the Business Combination, (any such non-excluded event being referred to herein as an “Extraordinary Dividend”),
then the Warrant Price shall be decreased, effective immediately after the effective date of such Extraordinary Dividend, by the
amount of cash and/or the fair market value (as determined by the Company’s board of directors (the “Board”), in good faith) of any
securities or other assets paid on each Common Share in respect of such Extraordinary Dividend. For purposes of this subsection 4.1.2,
“Ordinary Cash Dividends” means any cash dividend or cash distribution which, when combined on a per share basis, with the per
share amounts of all other cash dividends and cash distributions paid on the Common Shares during the 365-day period ending on the
date of declaration of such dividend or distribution to the extent it does not exceed $0.50 (which amount shall be adjusted to
appropriately reflect any of the events referred to in other subsections of this Section 4 and excluding cash dividends or cash
distributions that resulted in an adjustment to the Warrant Price or to the number of Common Shares issuable on exercise of each
Warrant).

4.2.  Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 4.6 hereof, the number of issued and
outstanding Common Shares is decreased by a consolidation, combination, or reclassification of Common Shares or other similar
event, then, on the effective date of such consolidation, combination, reclassification or similar event, the number of Common Shares
issuable on exercise of each Warrant shall be decreased in proportion to such decrease in issued and outstanding Common Shares.

4.3.  Adjustments in Exercise Price. Whenever the number of Common Shares purchasable upon the exercise of the Warrants is
adjusted, as provided in subsection 4.1.1 or Section 4.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying
such Warrant Price immediately prior to such adjustment by a fraction (x) the numerator of which shall be the number of Common
Shares purchasable upon the exercise of the Warrants immediately prior to such adjustment, and (y) the denominator of which shall be
the number of Common Shares so purchasable immediately thereafter.

4.4. Raising of the Capital in Connection with the Initial Business Combination. [Reserved].




4.5.  Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the issued and
outstanding Common Shares (other than a change under Section 4.1 or Section 4.2 hereof or that solely affects the par value of such
Common Shares), or in the case of any merger or consolidation of the Company with or into another corporation (other than a
consolidation or merger in which the Company is the continuing corporation and that does not result in any reclassification or
reorganization of the issued and outstanding Common Shares), or in the case of any sale or conveyance to another corporation or entity
of the assets or other property of the Company as an entirety or substantially as an entirety in connection with which the Company is
dissolved, the holders of the Warrants shall thereafter have the right to purchase and receive, upon the basis and upon the terms and
conditions specified in the Warrants and in lieu of the Common Shares of the Company immediately theretofore purchasable and
receivable upon the exercise of the rights represented thereby, the kind and amount of shares or stock or other securities or property
(including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following any
such sale or transfer, that the holder of the Warrants would have received if such holder had exercised his, her or its Warrant(s)
immediately prior to such event (the “Alternative Issuance”); provided, however, that (i) if the holders of the Common Shares were
entitled to exercise a right of election as to the kind or amount of securities, cash or other assets receivable upon such consolidation or
merger, then the kind and amount of securities, cash or other assets constituting the Alternative Issuance for which each Warrant shall
become exercisable shall be deemed to be the weighted average of the kind and amount received per share by the holders of the
Common Shares in such consolidation or merger that affirmatively make such election, and (ii) if a tender, exchange or redemption
offer shall have been made to and accepted by the holders of the Common Shares under circumstances in which, upon completion of
such tender or exchange offer, the maker thereof, together with members of any group (within the meaning of Rule 13d-5(b)(1) under
the Exchange Act) of which such maker is a part, and together with any affiliate or associate of such maker (within the meaning of
Rule 12b-2 under the Exchange Act) and any members of any such group of which any such affiliate or associate is a part, own
beneficially (within the meaning of Rule 13d-3 under the Exchange Act) more than 50% of the issued and outstanding Common
Shares, the holder of a Warrant shall be entitled to receive as the Alternative Issuance, the highest amount of cash, securities or other
property to which such holder would actually have been entitled as a shareholder if such Warrant holder had exercised the Warrant
prior to the expiration of such tender or exchange offer, accepted such offer and all of the Common Shares held by such holder had
been purchased pursuant to such tender or exchange offer, subject to adjustments (from and after the consummation of such tender or
exchange offer) as nearly equivalent as possible to the adjustments provided for in this Section 4; provided further that if less than 70%
of the consideration receivable by the holders of the Common Shares in the applicable event is payable in the form of shares in the
successor entity that is listed for trading on a national securities exchange or is quoted in an established over-the-counter market, or is
to be so listed for trading or quoted immediately following such event, and if the Registered Holder properly exercises the Warrant
within thirty (30) days following the public disclosure of the consummation of such applicable event by the Company pursuant to a
Current Report on Form 8-K filed with the Commission, the Warrant Price shall be reduced by an amount (in dollars) equal to the
difference of (i) the Warrant Price in effect prior to such reduction minus (ii) (A) the Per Share Consideration (as defined below) (but
in no event less than zero) minus (B) the Black-




Scholes Warrant Value (as defined below). The “Black-Scholes Warrant Value” means the value of a Warrant immediately prior to
the consummation of the applicable event based on the Black-Scholes Warrant Model for a Capped American Call on Bloomberg
Financial Markets (assuming zero dividends) (“Bloomberg”). For purposes of calculating such amount, (i)_Section 6 of this Agreement
shall be taken into account, (ii) the price of each Common Share shall be the volume weighted average price of the Common Shares
during the ten (10) trading day period ending on the trading day prior to the effective date of the applicable event, (iii) the assumed
volatility shall be the 90 day volatility obtained from the HVT function on Bloomberg determined as of the trading day immediately
prior to the day of the announcement of the applicable event and (iv) the assumed risk-free interest rate shall correspond to the U.S.
Treasury rate for a period equal to the remaining term of the Warrant. “Per Share Consideration” means (i) if the consideration paid
to holders of the Common Shares consists exclusively of cash, the amount of such cash per Common Share, and (ii) in all other cases,
the volume weighted average price of the Common Shares during the ten (10) trading day period ending on the trading day prior to the
effective date of the applicable event. If any reclassification or reorganization also results in a change in Common Shares covered by
subsection 4.1.1, then such adjustment shall be made pursuant to subsection 4.1.1 or Sections 4.2, 4.3 and this Section 4.4. The
provisions of this Section 4.4 shall similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or
other transfers. In no event shall the Warrant Price be reduced to less than the par value per share issuable upon exercise of such
Warrant.

4.6.  Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of
a Warrant, the Company shall give reasonable written notice thereof to the Warrant Agent, which notice shall state any new or
amended exercise terms, including the Warrant Price resulting from such adjustment and the increase or decrease, if any, in the
number of shares purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the method of calculation
and the facts upon which such calculation is based. The Warrant Agent shall have no obligation under any section of this Agreement to
determine whether an event requiring such adjustment has occurred or to calculate any of the adjustments set forth herein. Upon the
occurrence of any event specified in Sections 4.1, 4.2, 4.3, 4.4 or 4.5, the Company shall give written notice of the occurrence of such
event to each holder of a Warrant, at the last address set forth for such holder in the Warrant Register, of the record date or the
effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.

4.7.  No Fractional Shares. Notwithstanding any provision contained in this Agreement to the contrary, the Company shall not issue
fractional shares upon the exercise of Warrants. If, by reason of any adjustment made pursuant to this Section 4, the holder of any
Warrant would be entitled, upon the exercise of such Warrant, to receive a fractional interest in a share, the Company shall, upon such
exercise, round down to the nearest whole number the number of Common Shares to be issued to such holder.

4.8.  Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4, and
Warrants issued after such adjustment may state the same Warrant Price and the same number of shares as is stated in the Warrants
initially issued pursuant to this Agreement; provided, however, that the Company may at any time in its sole discretion make




any change in the form of Warrant that the Company may deem appropriate and that does not affect the substance thereof, and any
Warrant thereafter issued or countersigned, whether in exchange or substitution for an outstanding Warrant or otherwise, may be in the
form as so changed.

5. Transfer and Exchange of Warrants.

5.1.  Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant upon the
Warrant Register, upon surrender of such Warrant for transfer, properly endorsed with signatures properly guaranteed and
accompanied by appropriate instructions for transfer. Upon any such transfer, a new Warrant representing an equal aggregate number
of Warrants shall be issued and the old Warrant shall be cancelled by the Warrant Agent. In the case of certificated Warrants, the
Warrants so cancelled shall be delivered by the Warrant Agent to the Company from time to time upon request.

5.2.  Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, together with a written request for
exchange or transfer, and thereupon the Warrant Agent shall issue in exchange therefor one or more new Warrants as requested by the
Registered Holder of the Warrants so surrendered, representing an equal aggregate number of Warrants; provided, however, that
except as otherwise provided herein or with respect to any Book-Entry Warrant, each Book-Entry Warrant may be transferred only in
whole and only to the Depositary, to another nominee of the Depositary, to a successor depository, or to a nominee of a successor
depository; provided further, however that in the event that a Warrant surrendered for transfer bears a restrictive legend (as in the case
of the Private Placement Warrants), the Warrant Agent shall not cancel such Warrant and issue new Warrants in exchange thereof until
the Warrant Agent has received an opinion of counsel for the Company stating that such transfer may be made and indicating whether
the new Warrants must also bear a restrictive legend.

5.3.  Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which shall
result in the issuance of a warrant certificate or book-entry position for a fraction of a warrant.

5.4.  Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.

5.5. Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign by manual, electronic or
facsimile signature and to deliver, in accordance with the terms of this Agreement, the Warrants required to be issued pursuant to the
provisions of this Section S, and the Company, whenever required by the Warrant Agent, shall supply the Warrant Agent with
Warrants duly executed on behalf of the Company for such purpose.

5.6.  Transfer of Warrants. [Reserved].

6. Redemption.

6.1. Redemption of Warrants for Cash. Subject to Section 6.5 hereof, not less than all of the outstanding Warrants may be
redeemed, at the option of the Company, at any time during the Exercise Period, at the office of the Warrant Agent, upon notice to the
Registered Holders of the Warrants, as described in Section 6.3 below, at a Redemption Price of $0.01 per Warrant, provided that (a)
the Reference Value equals or exceeds $18.00 per share (subject to adjustment




in compliance with Section 4 hereof) and (b) there is an effective registration statement covering the issuance of the Common Shares
issuable upon exercise of the Warrants, and a current prospectus relating thereto, available throughout the 30-day Redemption Period
(as defined in Section 6.3 below).

6.2. Redemption of Warrants for Common Shares. Subject to Section 6.5 hereof, not less than all of the outstanding Warrants may
be redeemed, at the option of the Company, at any time during the Exercise Period, at the office of the Warrant Agent, upon notice to
the Registered Holders of the Warrants, as described in Section 6.3 below, at a Redemption Price of $0.10 per Warrant, provided that
(i) the Reference Value equals or exceeds $10.00 per share (subject to adjustment in compliance with Section 4 hereof) and (ii) if the
Reference Value is less than $18.00 per share (subject to adjustment in compliance with Section 4 hereof), the Private Placement
Warrants are also concurrently called for redemption on the same terms as the outstanding Public Warrants. During the 30-day
Redemption Period in connection with a redemption pursuant to this Section 6.2, Registered Holders of the Warrants may elect to
exercise their Warrants on a “cashless basis” pursuant to subsection 3.3.1 and receive a number of Common Shares determined by
reference to the table below, based on the Redemption Date (calculated for purposes of the table as the period to expiration of the
Warrants) and the Redemption Fair Market Value (as such term is defined in this Section 6.2) (a “Make-Whole Exercise”). Solely for
purposes of this Section 6.2, the “Redemption Fair Market Value” shall mean the volume weighted average price of the Common
Shares for the ten (10) trading days immediately following the date on which notice of redemption pursuant to this Section 6.2 is sent
to the Registered Holders. In connection with any redemption pursuant to this Section 6.2, the



Company shall provide the Registered Holders with the Redemption Fair Market Value no later than one (1) Business Day after the ten
(10) trading day period described above ends.

Redemption Fair Market Value of Common Shares
(period to expiration of warrants)

< >
Redemption Date 10.00 11.00 12.00 13.00 14.00 15.00 16.00 17.00 18.00
60 months 0.261 0.280 0.297 0.311 0.324 0.337 0.348 0.358 0.361
57 months 0.257 0.277 0.294 0.310 0.324 0.337 0.348 0.358 0.361
54 months 0.252 0.272 0.291 0.307 0.322 0.335 0.347 0.357 0.361
51 months 0.246 0.268 0.287 0.304 0.320 0.333 0.346 0.357 0.361
48 months 0.241 0.263 0.283 0.301 0.317 0.332 0.344 0.356 0.361
45 months 0.235 0.258 0.279 0.298 0.315 0.330 0.343 0.356 0.361
42 months 0.228 0.252 0.274 0.294 0.312 0.328 0.342 0.355 0.361
39 months 0.221 0.246 0.269 0.290 0.309 0.325 0.340 0.354 0.361
36 months 0.213 0.239 0.263 0.285 0.305 0.323 0.339 0.353 0.361
33 months 0.205 0.232 0.257 0.280 0.301 0.320 0.337 0.352 0.361
30 months 0.196 0.224 0.250 0.274 0.297 0.316 0.335 0.351 0.361
27 months 0.185 0.214 0.242 0.268 0.291 0.313 0.332 0.350 0.361
24 months 0.173 0.204 0.233 0.260 0.285 0.308 0.329 0.348 0.361
21 months 0.161 0.193 0.223 0.252 0.279 0.304 0.326 0.347 0.361
18 months 0.146 0.179 0.211 0.242 0.271 0.298 0.322 0.345 0.361
15 months 0.130 0.164 0.197 0.230 0.262 0.291 0.317 0.342 0.361
12 months 0.111 0.146 0.181 0.216 0.250 0.282 0.312 0.339 0.361
9 months 0.090 0.125 0.162 0.199 0.237 0.272 0.305 0.336 0.361
6 months 0.065 0.099 0.137 0.178 0.219 0.259 0.296 0.331 0.361
3 months 0.034 0.065 0.104 0.150 0.197 0.243 0.286 0.326 0.361
0 months — — 0.042 0.115 0.179 0.233 0.281 0.323 0.361

The exact Redemption Fair Market Value and Redemption Date may not be set forth in the table above, in which case, if the
Redemption Fair Market Value is between two values in the table or the Redemption Date is between two redemption dates in the
table, the number of Common Shares to be issued for each Warrant exercised in a Make-Whole Exercise shall be determined by a
straight-line interpolation between the number of shares set forth for the higher and lower Redemption Fair Market Values and the
earlier and later redemption dates, as applicable, based on a 365- or 366-day year, as applicable.

The share prices set forth in the column headings of the table above shall be adjusted as of any date on which the number of shares
issuable upon exercise of a Warrant or the Warrant Price is adjusted pursuant to Section 4 hereof. If the number of shares issuable
upon exercise of a Warrant is adjusted pursuant to Section 4 hereof, the adjusted share prices in the column headings shall equal the
share prices immediately prior to such adjustment, multiplied by

a fraction, the numerator of which is the number of shares deliverable upon exercise of a Warrant immediately prior to such
adjustment and the denominator of which is the number of shares deliverable upon exercise of a Warrant as so adjusted. The number
of shares in the table above shall be adjusted in the same manner and at the same time as the number of shares issuable upon exercise
of a Warrant. If the Warrant Price of a warrant is adjusted pursuant to Section 4.1.2



hereof, the adjusted share prices in the column headings shall equal the share prices immediately prior to such adjustment less the
decrease in the Warrant Price pursuant to such Warrant Price adjustment. In no event shall the number of shares issued in connection
with a Make-Whole Exercise exceed 0.361 Common Shares per Warrant (subject to adjustment)

6.3.  Date Fixed for, and Notice of, Redemption; Redemption Price; Reference Value. In the event that the Company elects to
redeem the Warrants pursuant to Sections 6.1 or 6.2, the Company shall fix a date for the redemption (the “Redemption Date”). Notice

of redemption shall be mailed by first class mail, postage prepaid, by the Company not less than thirty (30) days prior to the
Redemption Date (the “30-day Redemption Period”’) to the Registered Holders of the Warrants to be redeemed at their last addresses
as they shall appear on the registration books. Any notice mailed in the manner herein provided shall be conclusively presumed to
have been duly given whether or not the Registered Holder received such notice. As used in this Agreement, (a) “Redemption Price”
shall mean the price per Warrant at which any Warrants are redeemed pursuant to Sections 6.1 or 6.2 and (b) “Reference Value” shall
mean the last reported sales price of the Common Shares for any twenty (20) trading days within the thirty (30) trading-day period
ending on the third trading day prior to the date on which notice of the redemption is given.

6.4. Exercise After Notice of Redemption. The Warrants may be exercised, for cash (or on a “cashless basis” in accordance with
Section 6.2 of this Agreement) at any time after notice of redemption shall have been given by the Company pursuant to Section 6.3
hereof and prior to the Redemption Date. On and after the Redemption Date, the record holder of the Warrants shall have no further
rights except to receive, upon surrender of the Warrants, the Redemption Price.

6.5.  Exclusion of Private Placement Warrants. The Company agrees that (a) the redemption rights provided in Section 6.1 hereof
shall not apply to the Private Placement Warrants if at the time of the redemption such Private Placement Warrants continue to be held
by the Sponsor or its Permitted Transferees and (b) if the Reference Value equals or exceeds $18.00 per share (subject to adjustment in
compliance with Section 4 hereof), the redemption rights provided in Section 6.2 hereof shall not apply to the Private Placement
Warrants if at the time of the redemption such Private Placement Warrants continue to be held by the Sponsor or its Permitted
Transferees. However, once such Private Placement Warrants are transferred (other than to Permitted Transferees in accordance with
Section 2.6 hereof), the Company may redeem the Private Placement Warrants pursuant to Section 6.1 or 6.2 hereof, provided that the
criteria for redemption are met, including the opportunity of the holder of such Private Placement Warrants to exercise the Private
Placement Warrants prior to redemption pursuant to Section 6.4 hereof. Private Placement Warrants that are transferred to persons
other than Permitted Transferees shall upon such transfer cease to be Private Placement Warrants and shall become Public Warrants
under this Agreement, including for purposes of Section 9.8 hereof.

7. Other Provisions Relating to Rights of Holders of Warrants.

7.1.  No Rights as Shareholder. A Warrant does not entitle the Registered Holder thereof to any of the rights of a shareholder of the
Company, including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or
to consent or




to receive notice as shareholders in respect of the meetings of shareholders or the election of directors of the Company or any other
matter.

7.2.  Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated, or destroyed, the Company and the
Warrant Agent may issue replacement Warrants in a form mutually agreed to by the Warrant Agent and the Company for those
certificates alleged to have been lost, stolen, mutilated, or destroyed, absent notice to the Warrant Agent that such certificates have
been acquired by a bona fide purchaser, and upon receipt by the Warrant Agent of an open penalty surety bond satisfactory to it and
holding it and Company harmless, and in the case of a mutilated Warrant the surrender thereof. The Warrant Agent may, at its option,
issue replacement Warrants for mutilated certificates upon presentation thereof without such indemnity. Any such new Warrant shall
constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant
shall be at any time enforceable by anyone.

7.3.  Reservation of Common Shares. The Company shall at all times reserve and keep available a number of its authorized but
unissued Common Shares that shall be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this
Agreement.

7.4. Registration of Common Shares; Cashless Exercise at Company’s Option.

7.4.1. Registration of the Common Shares. The Company shall use its commercially reasonable efforts to maintain the effectiveness
of the Registration Statement (and any replacement registration statement filed in respect thereof), and the current prospectus relating
thereto, until the expiration or redemption of the Warrants in accordance with the provisions of this Agreement. During any period
when the Company shall fail to have maintained an effective registration statement covering the issuance of the Common Shares
issuable upon exercise of the Warrants, holders of the Warrants shall have the right to exercise such Warrants on a “cashless basis,” by
exchanging the Warrants (in accordance with Section 3(a)(9) of the Securities Act or another exemption) for that number of Common
Shares equal to the lesser of (A) the quotient obtained by dividing (x) the product of the number of Common Shares underlying the
Warrants, multiplied by the excess of the “Fair Market Value” (as defined below) less the Warrant Price by (y) the Fair Market Value
and (B) 0.361. Solely for purposes of this subsection 7.4.1, “Fair Market Value” shall mean the volume-weighted average price of the
Common Shares as reported during the ten (10) trading day period ending on the trading day prior to the date that notice of exercise is
received by the Warrant Agent from the holder of such Warrants or its securities broker or intermediary. The date that notice of
“cashless exercise” is received by the Warrant Agent shall be conclusively determined by the Warrant Agent. In connection with the
“cashless exercise” of a Public Warrant, the Company shall, upon request, provide the Warrant Agent with an opinion of counsel for
the Company (which shall be an outside law firm with securities law experience) stating that (i) the exercise of the Warrants on a
“cashless basis” in accordance with this subsection 7.4.1 is not required to be registered under the Securities Act and (ii) the Common
Shares issued upon such exercise shall be freely tradable under United States federal securities laws by anyone who is not an affiliate
(as such term is defined in Rule 144 under the Securities Act) of the Company and, accordingly, shall not be required to bear a
restrictive legend. Except as provided in subsection 7.4.2, for the avoidance of doubt, unless and until all of the Warrants have been
exercised or have expired, the Company shall continue to be




obligated to comply with its registration obligations under the first two sentences of this subsection 7.4.1.

7.4.2. Cashless Exercise at Company’s Option. If the Common Shares are at the time of any exercise of a Public Warrant not listed on
a national securities exchange such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act,
the Company may, at its option, (i) require holders of Public Warrants who exercise Public Warrants to exercise such Public Warrants
on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act as described in subsection 7.4.1 and (ii) in the event the
Company so elects, the Company shall (x) not be required to file or maintain in effect a registration statement for the registration,
under the Securities Act, of the Common Shares issuable upon exercise of the Warrants, notwithstanding anything in this Agreement
to the contrary, and (y) use its commercially reasonable efforts to register or qualify for sale the Common Shares issuable upon
exercise of the Public Warrant under applicable blue sky laws to the extent an exemption is not available.

8. Concerning the Warrant Agent and Other Matters.

8.1.  Payment of Taxes. The Company shall from time to time promptly pay all taxes and charges that may be imposed upon the
Company or the Warrant Agent in respect of the issuance or delivery of Common Shares upon the exercise of the Warrants, but the
Company shall not be obligated to pay any transfer taxes in respect of the Warrants or such shares.

8.2.  Resignation, Consolidation, or Merger of Warrant Agent.

8.2.1. Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed, may resign its duties
and be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the
office of the Warrant Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a
successor Warrant Agent in place of the Warrant Agent. If the Company shall fail to make such appointment within a period of thirty
(30) days after it has been notified in writing of such resignation or incapacity by the Warrant Agent or by the holder of a Warrant
(who shall, with such notice, submit his, her or its Warrant for inspection by the Company), then the holder of any Warrant may apply
to the Supreme Court of the State of New York for the County of New York for the appointment of a successor Warrant Agent at the
Company’s cost. Any successor Warrant Agent, whether appointed by the Company or by such court, shall be a corporation or other
entity organized and existing under the laws of the State of New York, in good standing and having its principal office in the United
States of America, and authorized under such laws to exercise corporate trust powers and subject to supervision or examination by
federal or state authority. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights,
immunities, duties, and obligations of its predecessor Warrant Agent with like effect as if originally named as Warrant Agent
hereunder, without any further act or deed; but if for any reason it becomes necessary or appropriate, the predecessor Warrant Agent
shall execute and deliver, at the expense of the Company, an instrument transferring to such successor Warrant Agent all the authority,
powers, and rights of such predecessor Warrant Agent hereunder; and upon request of any successor Warrant Agent the Company
shall make, execute, acknowledge, and deliver any and all instruments in writing



for more fully and effectually vesting in and confirming to such successor Warrant Agent all such authority, powers, rights,
immunities, duties, and obligations.

8.2.2. Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the Company shall give notice
thereof to the predecessor Warrant Agent and the Transfer Agent for the Common Shares not later than the effective date of any such
appointment.

8.2.3. Merger or Consolidation of Warrant Agent. Any entity into which the Warrant Agent may be merged or with which it may be
consolidated or any entity resulting from any merger or consolidation to which the Warrant Agent shall be a party or the acquiror of all
or substantially all of the assets of the Warrant Agent shall be the successor Warrant Agent under this Agreement without any further
act.

8.3.  Fees and Expenses of Warrant Agent.

8.3.1. Remuneration. The Company agrees to pay the Warrant Agent reasonable compensation for its services as such Warrant Agent
hereunder in accordance with a fee schedule to be mutually agreed upon and, pursuant to its obligations under this Agreement the
Company agrees to reimburse the Warrant Agent upon demand for all expenditures that the Warrant Agent may reasonably incur in
the execution of its duties hereunder, including the reasonable compensation and expenses of the Warrant Agent’s agents and counsel
as agreed.

8.3.2. Further Assurances. The Company agrees to perform, execute, acknowledge, and deliver or cause to be performed, executed,
acknowledged, and delivered all such further and other acts, instruments, and assurances as may reasonably be required by the Warrant
Agent for the carrying out or performing of the provisions of this Agreement.

8.4.  Liability of Warrant Agent.

8.4.1. Reliance on Company Statement. From time to time, Company may provide the Warrant Agent with instructions concerning
the services performed by the Warrant Agent hereunder. In addition, whenever in the performance of its duties under this Agreement,
the Warrant Agent shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to taking
or suffering any action hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may
be deemed to be conclusively proved and established by a statement signed by the Clerk, Secretary, Treasurer or Chief Financial
Officer, Chief Executive Officer or President of the Company and delivered to the Warrant Agent. The Warrant Agent may also
consult with legal counsel for the Warrant Agent or the Company with respect to any matter arising in connection with the services to
be performed by the Warrant Agent under this Agreement. The Warrant Agent and its agents and subcontractors shall not be liable and
shall be indemnified by Company for any action taken or omitted by the Warrant Agent in reliance upon any Company instructions or
upon the advice or opinion of such counsel. The Warrant Agent shall not be held to have notice of any change of authority of any
person, until receipt of written notice thereof from Company.

8.4.2. Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful misconduct, fraud or bad
faith (which willful misconduct or gross negligence must be determined by a final, non-appealable order, judgment, decree or ruling of
a court of competent jurisdiction). The Company agrees to indemnify the Warrant Agent and save it



harmless against any and all liabilities, including judgments, out-of-pocket costs and reasonable outside counsel fees, incurred or
suffered by the Warrant Agent or to which it may become subject, arising from or out of, directly or indirectly, any claims or liability
resulting from its actions as Warrant Agent pursuant hereto, except as a result of the Warrant Agent’s gross negligence, willful
misconduct, fraud or bad faith (which willful misconduct or gross negligence must be determined by a final, non-appealable order,
judgment, decree or ruling of a court of competent jurisdiction).

8.4.3. Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement or with respect to the
validity or execution of any Warrant (except its countersignature thereof). The Warrant Agent shall not be responsible for any breach
by the Company of any covenant or condition contained in this Agreement or in any Warrant. The Warrant Agent shall not be
responsible to make any adjustments required under the provisions of Section 4 hereof or responsible for the manner, method, or
amount of any such adjustment or the ascertaining of the existence of facts that would require any such adjustment; nor shall it by any
act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any Common Shares to be
issued pursuant to this Agreement or any Warrant or as to whether any Common Shares shall, when issued, be valid and fully paid and
nonassessable.

8.4.4. Limitation of Liability. Notwithstanding anything contained herein to the contrary, the Warrant Agent’s aggregate liability
during any term of this Agreement with respect to, arising from, or arising in connection with this Agreement, or from all Services
provided or omitted to be provided under this Agreement, whether in contract, or in tort, or otherwise, is limited to, and shall not
exceed, the amounts paid hereunder by the Company to the Warrant Agent as fees and charges, but not including reimbursable
expenses, during the twelve (12) months immediately preceding the event for which recovery from the Warrant Agent is being sought.

8.4.5. Consequential Damages. Neither party to this Agreement shall be liable to the other party for any consequential, indirect,
special or incidental damages under any provisions of this Agreement or for any consequential, indirect, punitive, special or incidental
damages arising out of any act or failure to act hereunder even if that party has been advised of or has foreseen the possibility of such
damages.

8.4.6. Survival. The Company’s obligations pursuant to this Section 8.4 shall survive the termination of this Agreement or removal of
the Warrant Agent.

8.5.  Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to perform the
same upon the express terms and conditions herein set forth.

8.6. Reserved].

8.7. Bank Accounts. All funds received by Computershare under this Agreement that are to be distributed or applied by
Computershare in the performance of Services (the “Funds’) shall be held by Computershare as agent for the Company and deposited
in one or more bank accounts to be maintained by Computershare in its name as agent for the Company. Until paid pursuant to the
terms of this Agreement, Computershare will hold the Funds through such accounts in: deposit accounts of commercial banks with
Tier 1 capital exceeding $1 billion or with an average rating above investment grade by S&P (LT Local Issuer Credit Rating),
Moody’s (Long Term



Rating) and Fitch Ratings, Inc. (LT Issuer Default Rating) (each as reported by Bloomberg Finance L.P.). Computershare shall have
no responsibility or liability for any diminution of the Funds that may result from any deposit made by Computershare in accordance
with this paragraph, including any losses resulting from a default by any bank, financial institution or other third party. Computershare
may from time to time receive interest, dividends or other earnings in connection with such deposits. Computershare shall not be
obligated to pay such interest, dividends or earnings to the Company, any holder or any other party.

8.8.  Delivery of Exercise Price. The Warrant Agent shall forward funds received for warrant exercises in a given month by the 5th
Business Day of the following month by wire transfer to an account designated by the Company.

8.9.  Force Majeure. Notwithstanding anything to the contrary contained herein, the Warrant Agent will not be liable for any delays
or failures in performance resulting from acts beyond its reasonable control including, without limitation, acts of God, terrorist acts,
shortage of supply, breakdowns or malfunctions, interruptions or malfunction of computer facilities, or loss of data due to power
failures or mechanical difficulties with information storage or retrieval systems, labor difficulties, war, or civil unrest.

8.10. Confidentiality. The Warrant Agent and the Company agree that all books, records, information and data pertaining to the
business of the other party, including inter alia, personal, non-public warrant holder information, which are exchanged or received
pursuant to the negotiation or the carrying out of this Agreement including the fees for services set forth in the attached schedule shall
remain confidential, and shall not be voluntarily disclosed to any other person, except as may be required by law, including, without
limitation, pursuant to (i) subpoenas from state or federal government authorities (e.g., in divorce and criminal actions) or (ii)
securities law disclosure rule or disclosure rules of the Commission or any stock exchange.

9. Miscellaneous Provisions.

9.1.  Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent
shall bind and inure to the benefit of their respective successors and assigns.

9.2.  Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Warrant Agent or by the
holder of any Warrant to or on the Company shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by
certified mail or private courier service when sent, postage prepaid, addressed (until another address is filed in writing by the Company
with the Warrant Agent), as follows:

Proterra Inc

1815 Rollins Road

Burlingame, CA 94010

Attention: JoAnn Covington, Chief Legal Officer
With a copy via email to Stock@Proterra.com



with a copy to:

Fenwick & West LLP

801 California Street
Mountain View, CA 94041
Attention: Dawn Belt

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by the Company
to or on the Warrant Agent shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or
private courier service when sent, postage prepaid, addressed (until another address is filed in writing by the Warrant Agent with the
Company), as follows:

Computershare Trust Company, N.A.,
Computershare Inc.

150 Royall Street

Canton, MA 02021

Attention: Client Services

Facsimile: (781) 575-4210

9.3.  Applicable Law. The validity, interpretation, and performance of this Agreement and of the Warrants shall be governed in all
respects by the laws of the State of New York. The Company hereby agrees that any action, proceeding or claim against it arising out
of or relating in any way to this Agreement shall be brought and enforced in the courts of the State of New York or the United States
District Court for the Southern District of New York, and irrevocably submits to such jurisdiction, which jurisdiction shall be
exclusive forum for any such action, proceeding or claim. The Company hereby waives any objection to such exclusive jurisdiction
and that such courts represent an inconvenient forum.

9.4.  Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or give to, any
person, corporation or other entity other than the parties hereto and the Registered Holders of the Warrants any right, remedy, or claim
under or by reason of this Agreement or of any covenant, condition, stipulation, promise, or agreement hereof. All covenants,
conditions, stipulations, promises, and agreements contained in this Agreement shall be for the sole and exclusive benefit of the parties
hereto and their successors and assigns and of the Registered Holders of the Warrants.

9.5. Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the office of the
Warrant Agent in the United States of America, for inspection by the Registered Holder of any Warrant. The Warrant Agent may
require any such holder to submit such holder’s Warrant for inspection by the Warrant Agent.

9.6.  Counterparts. This Agreement may be executed in any number of original or facsimile counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument.

9.7.  Effect of Headings. The section headings herein are for convenience only and are not part of this Agreement and shall not
affect the interpretation thereof.



9.8.  Amendments. This Agreement may be amended by the parties hereto without the consent of any Registered Holder for the
purpose of (i) curing any ambiguity or to correct any mistake, including to conform the provisions hereof to the description of the
terms of the Warrants and this Agreement set forth in the Registration Statement, or defective provision contained herein, (ii)
amending the definition of “Ordinary Cash Dividend” as contemplated by and in accordance with the second sentence of subsection
4.1.2 or (iii) adding or changing any provisions with respect to matters or questions arising under this Agreement as the parties may
deem necessary or desirable and that the parties deem shall not adversely affect the rights of the Registered Holders under this
Agreement. All other modifications or amendments, including any modification or amendment to increase the Warrant Price or shorten
the Exercise Period and any amendment to the terms of only the Private Placement Warrants, shall require the vote or written consent
of the Registered Holders of 65% of the then-outstanding Public Warrants and, solely with respect to any amendment to the terms of
the Private Placement Warrants or any provision of this Agreement with respect to the Private Placement Warrants, 65% of the then-
outstanding Private Placement Warrants. Notwithstanding the foregoing, the Company may lower the Warrant Price or extend the
duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively, without the consent of the Registered Holders. No
supplement or amendment to this Agreement shall be effective unless duly executed by the Warrant Agent and the Company. As a
condition precedent to the Warrant Agent’s execution of any amendment, the Company shall deliver to the Warrant Agent a certificate
from a duly authorized officer of the Company that states that the proposed amendment is in compliance with the terms of this Section
9.8.

9.9.  Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof
shall not affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in licu of any
such invalid or unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Agreement a
provision as similar in terms to such invalid or unenforceable provision as may be possible and be valid and enforceable; further
provided, however, that if such excluded provision shall materially and adversely affect the rights, immunities, liabilities, duties or
obligations of the Warrant Agent, the Warrant Agent shall be entitled to resign immediately upon written notice to the Company.

Exhibit A Form of Warrant Certificate
Exhibit B Legend — Private Placement Warrants



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
PROTERRA INC

By:  /s/ JoAnn Covington

Name: JoAnn Covington
Title: Chief Legal Officer

COMPUTERSHARE INC., and
COMPUTERSHARE TRUST COMPANY,
N.A.,

as Warrant Agent

On Behalf of Both Entities

By: /s/ Collin Ekeogu

Name: Collin Ekeogu
Title: Manager, Corporate Actions



Number

EXHIBIT A

[WARRANT CERTIFICATE]

EXHIBIT A

[WARRANT CERTIFICATE]

FORM OF WARRANT

[FACE]

Warrants
THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
Proterra Inc
Incorporated Under the Laws of the State of Delaware

Warrant Certificate

CUSIP [eo]

This Warrant Certificate certifies that | |, or registered assigns, is the registered holder of [ | warrant(s) (the “Warrants” and each, a
“Warrant”) to purchase shares of common stock, $0.0001 par value (“Common Shares”), of Proterra Inc, a Delaware corporation (the
“Company’). Each Warrant entitles the holder, upon exercise during the period set forth in the Warrant Agreement referred to below,
to receive from the Company that number of fully paid and nonassessable Common Shares as set forth below, at the exercise price (the
“Warrant Price”) as determined pursuant to the Warrant Agreement, payable in lawful money (or through “cashless exercise” as
provided for in the Warrant Agreement) of the United States of America upon surrender of this Warrant Certificate and payment of the
Warrant Price at the office or agency of the Warrant Agent referred to below, subject to the conditions set forth herein and in the
Warrant Agreement. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the

Warrant Agreement.

Each whole Warrant is initially exercisable for one fully paid and non-assessable Common Share. Fractional shares shall not be issued
upon exercise of any Warrant. If, upon the exercise of Warrants, a holder would be entitled to receive a fractional interest in a
Common Share, the Company shall, upon exercise, round down to the nearest whole number the number of Common Shares to be
issued to the Warrant holder. The number of Common Shares issuable upon exercise of the Warrants is subject to adjustment upon the
occurrence of certain events as set forth in the Warrant Agreement.



The initial Warrant Price per one Common Share for any Warrant is equal to $11.50 per share. The Warrant Price is subject to
adjustment upon the occurrence of certain events as set forth in the Warrant Agreement.

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and to the
extent not exercised by the end of such Exercise Period, such Warrants shall become void. The Warrants may be redeemed, subject to
certain conditions, as set forth in the Warrant Agreement.

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further
provisions shall for all purposes have the same effect as though fully set forth at this place.

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant Agreement.
This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New York.

PROTERRA INC

By:

Name:

Title: Authorized Signatory
COMPUTERSHARE INC.

COMPUTERSHARE TRUST COMPANY, N.A., AS
WARRANT AGENT

By:

Name:

Title:



[Form of Warrant Certificate]
[Reverse]

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise to
receive [ ] Common Shares and are issued or to be issued pursuant to the Amended and Restated Warrant Agreement dated as of June
14, 2021 (as amended, the “Warrant Agreement”), duly executed and delivered by the Company to Computershare Inc., a Delaware
corporation, and its wholly-owned subsidiary, Computershare Trust Company, N.A., a federally chartered trust company (collectively,
the “Warrant Agent”), which Warrant Agreement is hereby incorporated by reference in and made a part of this instrument and is
hereby referred to for a description of the rights, limitation of rights, obligations, duties and immunities thereunder of the Warrant
Agent, the Company and the holders (the words “holders” or “holder” meaning the Registered Holders or Registered Holder,
respectively) of the Warrants. A copy of the Warrant Agreement may be obtained by the holder hereof upon written request to the
Company. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the Warrant
Agreement.

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants
evidenced by this Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of Election to
Purchase set forth hereon properly completed and executed, together with payment of the Warrant Price as specified in the Warrant
Agreement (or through “cashless exercise” as provided for in the Warrant Agreement) at the principal corporate trust office of the
Warrant Agent. In the event that upon any exercise of Warrants evidenced hereby the number of Warrants exercised shall be less than
the total number of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new Warrant
Certificate evidencing the number of Warrants not exercised.

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised unless at the time
of exercise (1) a registration statement covering the issuance of the Common Shares to be issued upon exercise is effective under the
Securities Act and (ii) a prospectus thereunder relating to the Common Shares is current, except through “cashless exercise” as
provided for in the Warrant Agreement.

The Warrant Agreement provides that upon the occurrence of certain events the number of Common Shares issuable upon exercise of
the Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder
thereof would be entitled to receive a fractional interest in a Common Share, the Company shall, upon exercise, round down to the
nearest whole number of Common Shares to be issued to the holder of the Warrant.

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent by the Registered Holder thereof in
person or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations
provided in the Warrant Agreement, but without payment of any service charge, for another Warrant



Certificate or Warrant Certificates of like tenor evidencing in the aggregate a like number of Warrants.

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant
Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the
transferee(s) in exchange for this Warrant Certificate, subject to the limitations provided in the Warrant Agreement, without charge
except for any tax or other governmental charge imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this Warrant
Certificate (notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise
hereof, of any distribution to the holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be
affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate entitles any holder hereof to any rights of a
shareholder of the Company.



Election to Purchase
(To Be Executed Upon Exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive [ | Common Shares
and herewith tenders payment for such Common Shares to the order of Proterra Inc (the “Company’) in the amount of $[ ] in
accordance with the terms hereof. The undersigned requests that a certificate for such Common Shares be registered in the name of [ |,
whose address is [ |, and that such Common Shares be delivered to [ ], whose address is [ ]. If said [ | number of Common Shares is
less than all of the Common Shares purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the
remaining balance of such Common Shares be registered in the name of [ ], whose address is [ ], and that such Warrant Certificate be
delivered to [ ], whose address is [ ].

In the event that the Warrant has been called for redemption by the Company pursuant to Section 6.2 of the Warrant Agreement and a
holder thereof elects to exercise its Warrant pursuant to a Make-Whole Exercise, the number of Common Shares that this Warrant is
exercisable for shall be determined in accordance with subsection 3.3.1(c) or Section 6.2 of the Warrant Agreement, as applicable.

In the event that the Warrant is a Private Placement Warrant that is to be exercised on a “cashless” basis pursuant to subsection
3.3.1(c) of the Warrant Agreement, the number of Common Shares that this Warrant is exercisable for shall be determined in
accordance with subsection 3.3.1(c) of the Warrant Agreement.

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 7.4 of the Warrant Agreement, the number of
Common Shares that this Warrant is exercisable for shall be determined in accordance with Section 7.4 of the Warrant Agreement.

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the
number of Common Shares that this Warrant is exercisable for would be determined in accordance with the relevant section of the
Warrant Agreement which allows for such cashless exercise and (ii) the holder hereof shall complete the following: The undersigned
hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, through the cashless exercise provisions of the
Warrant Agreement, to receive Common Shares. If said number of shares is less than all of the Common Shares purchasable hereunder
(after giving effect to the cashless exercise), the undersigned requests that a new Warrant Certificate representing the remaining
balance of such Common Shares be registered in the name of [ ], whose address is [ ], and that such Warrant Certificate be delivered
to[ ], whoseaddressis|[ ].

[Signature Page Follows]

Date: [ 1,20



(Signature)
(Address)
(Tax Identification Number)

Signature Guaranteed:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED).



EXHIBIT B
LEGEND

SUBJECT TO ANY ADDITIONAL LIMITATIONS ON TRANSFER PROVIDED FOR IN THE SPONSOR LETTER
AGREEMENT, DATED AS OF JANUARY 11, 2021, BY AND AMONG ARCLIGHT CTC HOLDINGS, L.P., ARCLIGHT
CLEAN TRANSITION CORP. AND PROTERRA INC, THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT
BE SOLD OR TRANSFERRED PRIOR TO JULY 14, 2021 EXCEPT TO A PERMITTED TRANSFEREE (AS DEFINED IN
SECTION 2 OF THE AMENDED AND RESTATED WARRANT AGREEMENT, DATED JUNE 14, 2021, BY AND AMONG
PROTERRA INC, COMPUTERSHARE INC. AND COMPUTERSHARE TRUST COMPANY, N.A.) WHO AGREES IN
WRITING WITH PROTERRA INC TO BE SUBJECT TO SUCH TRANSFER PROVISIONS.



Exhibit 10.12
Executed Version

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of June 14, 2021, is
made and entered into by and among Proterra, Inc (f/k/a ArcLight Clean Transition Corp.), a Delaware corporation (the “Company”), ArcLight
CTC Holdings, L.P., a Delaware limited partnership (the “Sponsor”), and each of the undersigned parties listed under Holder on the signature
page hereto (each such party, together with any person or entity deemed a “New Holder” who hereafter becomes a party to this Agreement
pursuant to Section 5.2 of this Agreement, a “New Holder” and collectively the “New Holders”).

RECITALS

WHEREAS, on September 25, 2020, the Company, the Sponsor and the other holders party thereto (each such party, together with the
Sponsor, the “Existing Holders”) entered into that certain Registration and Shareholder Rights Agreement (the “Existing Registration Rights
Agreement”), pursuant to which the Company granted the Sponsor and the Existing Holders certain registration rights with respect to certain
securities of the Company held by the Existing Holders;

WHEREAS, the Company and the Sponsor previously entered into that certain Securities Subscription Agreement, dated as of August
3, 2020, pursuant to which the Sponsor purchased an aggregate of 8,625,000 shares (the “Founder Shares”) of the Company’s Class B
common stock, par value $0.0001 per share (the “Class B Common Stock™), 6,797,500 of which are held by the Sponsor as of the date hereof;

WHEREAS, the shares of Class B Common Stock are convertible into the Company’s Class A common stock, par value $0.0001 per
share (the “Common Stock™), at the time of the Merger (as defined below) on a one- for-one basis, subject to adjustment, on the terms and
conditions provided in the Company’s amended and restated certificate of incorporation, as may be amended from time to time;

WHEREAS, pursuant to pursuant to Section 6.8 of the Existing Registration Rights Agreement, the provisions, covenants and
conditions set forth therein may be amended or modified upon the written consent of the Company and the Existing Holders of a majority-in-
interest of the “Registrable Securities” (as such term was defined in the Existing Registration Rights Agreement) at the time in question;

WHEREAS, in order to finance the Company’s transaction costs in connection with the Merger, the Sponsor or certain of the
Company’s officers or directors may, but are not obligated to, loan the Company funds as the Company may require, of which up to $1,500,000
of such loans may be convertible into an additional 1,500,000 Private Placement Warrants (the “Working Capital Warrants™);

WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated as of January 11, 2021 (the “Merger Agreement”), by and
among the Company, Phoenix Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of the Company (“Merger Sub”),
Proterra Inc, a Delaware corporation (“Proterra’), Merger Sub will merge with and into Proterra on or about the date hereof, with Proterra
surviving the merger as a wholly owned subsidiary of the Company (the “Merger”);

WHEREAS, on January 11, 2021, the Company and each of the investors listed on Schedule A thereto (the “Investors) entered into
that certain Investors’ Rights Agreement (the “Investors’ Rights Agreement”), pursuant to which, among other things, the Company granted
the Investors certain registration rights with respect to securities of the Company held by the Investors;



HEREAS, after the closing of the Merger, the Holders will own shares of Common Stock and warrants to purchase Common Stock at
an exercise price of $11.50 per share, subject to adjustment (the “Private Placement Warrants”); and

WHEREAS, the Company and the Existing Holders desire to amend and restate the Existing Registration Rights Agreement and the
Investors’ Rights Agreement, in order to provide the Holders certain registration rights with respect to the Registrable Securities (as defined
below) on the terms set forth herein.

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby
agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Capitalized terms used but not otherwise defined in this Section 1.1 or elsewhere in this Agreement shall have the
meanings ascribed to such terms in the Merger Agreement:

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith
judgment of the principal executive officer or principal financial officer of the Company, after consultation with counsel to the Company, (i)
would be required to be made in any Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not
to contain any Misstatement, (ii) would not be required to be made at such time if the Registration Statement were not being filed, and (iii) the
Company has a bona fide business purpose for not making such information public.

“Affiliate” means, with respect to any specified Person, (a) such Person’s principal or any other Person who or which, directly or
indirectly, controls, is controlled by, or is under common control with such Person or such Person’s principal including without limitation any
general partner, managing partner, managing member, officer or director of such Person or such Person’s principal, (b) any venture capital fund
now or hereafter existing that is controlled by one or more general partners or managing members of, or shares the same management company
with, such Person or such Person’s principal, or (c) an Affiliated Fund. For purposes of this definition, the terms “controlling,” “controlled by,”
or “under common control with” shall mean the possession, directly or indirectly, of (i) the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by contract, or otherwise, or (ii) the power to elect or
appoint at least 50% of the directors, managers, general partners, or persons exercising similar authority with respect to such Person.

“Affiliated Fund’ means a fund, account or entity (including, without limitation, any mutual fund, pension fund, pooled investment
vehicle) managed by the same manager or managing member or general partner or management company or by an entity controlling, controlled
by, or under common control with such manager or managing member or general partner or management company, or advised by the same
investment advisor registered under the Investment Advisers Act of 1940, as amended.

“Agreement’ shall have the meaning given in the Preamble.

“Block Trade” means an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten basis (whether
firm commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight
trade or similar transaction, but excluding a variable price reoffer.



“Board” shall mean the Board of Directors of the Company. “Commission” shall mean the U.S. Securities and Exchange Commission.
“Common Stock” shall have the meaning given in the Recitals hereto.

“Common Stock Lock-Up Period” shall mean the lock-up period covering Registrable Securities as set forth in Section 3.11 of the
Investors’ Rights Agreement.

“Company” shall have the meaning given in the Preamble.

“Demand Registration” shall have the meaning given in subsection 2.1.1.

“Demanding Holder” shall have the meaning given in subsection 2.1.1.

“Effectiveness Deadline” shall have the meaning given in subsection 2.3.1.

“Exchange Act’ shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
“Existing Holder” shall have the meaning given in the Recitals hereto.

“Existing Holder Demand Registration” shall have the meaning given in subsection 2.1.1.

“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.

“Form S-1 Shelf’ shall have the meaning given in subsection 2.3.1.

“Form S-3 Shelf” shall have the meaning given in subsection 2.3.1.

“Sponsor Lock-up Period” shall mean the lock-up period covering Registrable Securities as set forth in Section 4 of the Sponsor Letter
Agreement, dated January 11, 2021.

“Founder Shares” shall have the meaning given in the Recitals hereto shall be deemed to include the Common Stock issuable upon
conversion thereof.

“Holders” shall mean the Existing Holders and the New Holders and any person or entity who hereafter becomes a party to this
Agreement pursuant to Section 5.2.

“Investors” shall have the meaning given in the Recitals hereto.

“Investors’ Rights Agreement” shall have the meaning given in the Recitals hereto.
“Maximum Number of Securities” shall have the meaning given in subsection 2.1.4.
“Merger” shall have the meaning given in the Recitals hereto.

“Merger Agreement’ shall have the meaning given in the Recitals hereto. “Merger Sub” shall have the meaning given in the Recitals
hereto.

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a
Registration Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the case of a
Prospectus, in the light of the circumstances under which they were made) not misleading.



“NPA” means that certain Note Purchase Agreement, dated on or about August 4, 2020, between Proterra, the Guarantors (as defined
therein), the Investors (as defined therein), and CSI GP I LLC, as may be amended from time to time.

“Permitted Transferees” shall mean an Affiliate of a Holder or a Person to whom a Holder of Registrable Securities is permitted to
transfer such Registrable Securities prior to the expiration of the Common Stock Lock-up Period or the Sponsor Lock-Up Period, as applicable,
and to any transferee thereafter.

“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.
“Piggyback Registration” shall have the meaning given in subsection 2.2.1.
“Piggyback Registration Rights Holders” shall have the meaning given in subsection 2.2.1.

“PIPE Subscription Agreements” means those certain subscription agreements, each dated January 11, 2021, entered into by and
among the Company and the Persons identified therein as “Subscribers.”

“Private Placement Warrants” shall have the meaning given in the Recitals hereto.
“Pro Rata” shall mean the meaning given in Section 2.1.4.

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements
and as amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.

“Proterra” shall have the meaning given in the Recitals hereto.

“Registrable Security” shall mean (a) the Founder Shares (including any Common Stock or other equivalent equity security issued or
issuable upon the conversion of any such Founder Shares or exercisable for Common Stock), (b) the Private Placement Warrants (including any
Common Stock issued or issuable upon the exercise of any such Private Placement Warrants), (c) the Working Capital Warrants (including any
Common Stock issued or issuable upon the conversion of working capital loans), (d) any outstanding Common Stock or any other equity
security (including the Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by a Holder as of
the date of this Agreement, (¢) Common Stock issued or issuable upon conversion of the secured convertible promissory notes or upon exercise
of the warrants issued pursuant to the NPA, (f) any other equity security of the Company issued or issuable with respect to any such Common
Stock by way of a share capitalization or share sub-division or in connection with a combination of shares, recapitalization, merger,
consolidation or reorganization, and (g) Earnout Stock, as defined in the Merger Agreement; provided, however, that, as to any particular
Registrable Security, such securities shall cease to be Registrable Securities when: (i) a Registration Statement with respect to the sale of such
securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in
accordance with such Registration Statement; (ii) such securities shall have been otherwise transferred, new certificates or book entry positions
for such securities not bearing a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution
of such securities shall not require registration under the Securities Act; (iii) such securities shall have ceased to be outstanding; (iv) such
securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or other public securities transaction; or (v) with
respect to a Holder, when all such securities held by such Holder could be sold




without restriction on volume or manner of sale in any three-month period without registration under Rule 144 promulgated under the
Securities Act (or any successor rule promulgated thereafter by the Commission).

“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance
with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement
becoming effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, excluding Selling Expenses, but including, without
limitation, the following:

(A)  all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc.) and any securities exchange on which the Common Stock are then listed;

(B) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for
the Underwriters in connection with blue sky qualifications of Registrable Securities);

©) printing, messenger, telephone and delivery expenses;
(D)  reasonable fees and disbursements of counsel for the Company;

(E) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in
connection with such Registration; and

(F) reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders initiating a
Demand Registration to be registered for offer and sale in the applicable Registration or the Holder initiating an Underwritten Shelf Takedown
(the “Selling Holder Counsel’).

“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this
Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments) and
supplements to such registration statement, and all exhibits to and all material incorporated by reference in such registration statement.

“Requesting Holder” shall have the meaning given in subsection 2.1.1.

“Securities Act’ shall mean the Securities Act of 1933, as amended from time to time.

“Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes applicable to the sale of Registrable
Securities, and fees and disbursements of counsel for any Holder, except for the fees and disbursements of the Selling Holder Counsel borne
and paid by the Company as provided in Section 3.2.

“Shelf Takedown Notice” shall have the meaning given in subsection 2.3.3.
“Shelf Threshold” shall have the meaning given in subsection 2.3.3.

“Sponsor” shall have the meaning given in the Recitals hereto.



“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not
as part of such dealer’s market-making activities.

“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an
Underwriter in a firm commitment underwriting for distribution to the public.

“Underwritten Shelf Takedown” shall have the meaning given in subsection 2.3.3.

“Working Capital Warrants” shall have the meaning given in the Recitals hereto.

ARTICLE 2
REGISTRATIONS

2.1 Demand Registration.

2.1.1 Request for Registration. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, and provided the

Company does not have an effective Registration Statement pursuant to Section 2.3 outstanding covering the Registrable Securities, (a) the
Existing Holders of at least a majority in interest of the then-outstanding number of Registrable Securities held by the Existing Holders, (b) the
New Holders of at least a majority in interest of the then-outstanding number of Registrable Securities held by the New Holders or (c) any
Holder meeting the Shelf Threshold (as defined below) (the “Demanding Holders”), in each case may make a written demand for Registration
of all or part of their Registrable Securities, which written demand shall describe the amount and type of securities to be included in such
Registration and the intended method(s) of distribution thereof (such written demand a “Demand Registration). The Company shall, within
twenty (20) days of the Company’s receipt of the Demand Registration, notify, in writing, all other Holders of Registrable Securities of such
demand, and each Holder of Registrable Securities who thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a
Registration pursuant to a Demand Registration (each such Holder that includes all or a portion of such Holder’s Registrable Securities in such
Registration, a “Requesting Holder”) shall so notify the Company, in writing, within five (5) business days after the receipt by the Holder of
the notice from the Company. Upon receipt by the Company of any such written notification from a Requesting Holder(s) to the Company,
such Requesting Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand Registration
and the Company shall file, as soon thereafter as practicable, but not more than forty five (45) days immediately after the Company’s receipt of
the Demand Registration, a Form S-3 Shelf or, if Form S-3 is not then available to the Company, a Form S-1 Shelf covering all Registrable
Securities requested by the Demanding Holders and Requesting Holders pursuant to such Demand Registration and shall use reasonable best
efforts to cause such Registration Statement to become effective as promptly as practicable after filing. The Company shall not be obligated to
effect more than an aggregate of three (3) Registrations pursuant to a Demand Registration under this subsection 2.1.1 with respect to any or all
of the Registrable Securities; provided, however, that in no event shall the Existing Holders be entitled to less than one (1) Demand Registration
(such registration an “Existing Holder Demand Registration”); provided, further that a Registration shall not be counted for such purposes
unless a Form S-1 Shelf or any similar long-form registration statement that may be available at such time has become effective and all of the
Registrable Securities requested by the Requesting Holders to be registered on behalf of the Requesting Holders in such Form S-1 Shelf
Registration have been sold, in accordance with Section 3.1 of this Agreement; provided, further, that an Underwritten Shelf Takedown shall
not count as a Demand Registration.

2.1.2  Effective Registration. Notwithstanding the provisions of subsection 2.1.1 above or any other part of this Agreement, a
Registration pursuant to a Demand Registration shall not count as a



Registration unless and until (i) the Registration Statement filed with the Commission with respect to a Registration pursuant to a Demand
Registration has been declared effective by the Commission and (ii) the Company has complied with all of its obligations under this Agreement
with respect thereto; provided, further, that if, after such Registration Statement has been declared effective, an offering of Registrable
Securities in a Registration pursuant to a Demand Registration is subsequently interfered with by any stop order or injunction of the
Commission, federal or state court or any other governmental agency, the Registration Statement with respect to such Registration shall be
deemed not to have been declared effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated and
(i1) a majority-in-interest of the Demanding Holders initiating such Demand Registration thereafter affirmatively elect to continue with such
Registration and accordingly notify the Company in writing, but in no event later than five (5) days, of such election; provided, further, that the
Company shall not be obligated or required to file another Registration Statement until the Registration Statement that has been previously filed
with respect to a Registration pursuant to a Demand Registration becomes effective or is subsequently terminated.

2.1.3  Underwritten Offering. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, if the Demanding Holders
meeting the Shelf Threshold so advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant
to such Demand Registration shall be in the form of an Underwritten Offering, then the right of such Demanding Holder or Requesting Holder
(if any) to include its Registrable Securities in such Registration shall be conditioned upon such Holder’s participation in such Underwritten
Offering and the inclusion of such Holder’s Registrable Securities in such Underwritten Offering to the extent provided herein. All such
Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.1.3 shall enter into an
underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the Company, subject only to
the reasonable approval of the Demanding Holders initiating the Demand Registration.

i.Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration, including
pursuant to an Underwritten Shelf Takedown, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any)
in writing that the dollar amount or number of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to
sell, taken together with all other Common Stock or other equity securities that the Company desires to sell and the Common Stock, if any, as to
which a Registration has been requested pursuant to separate written contractual piggy-back registration rights held by any other shareholders
who desire to sell, exceeds the maximum dollar amount or maximum number of equity securities that can be sold in the Underwritten Offering
without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering (such
maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities™), then the Company
shall include in such Underwritten Offering, as follows: (A) if the Underwritten Offering is pursuant to an Existing Holder Demand
Registration, then (i) first, the Registrable Securities that the Existing Holders have requested be included in such Underwritten Registration
that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum Number of Securities has
not been reached under the foregoing clause, the Registrable Securities of the Requesting Holders exercising their rights to register their
Registrable Securities pursuant to Section 2.1 hereof (pro rata based on the respective number of Registrable Securities that each Requesting
Holder has requested be included in such Underwritten Registration and the aggregate number of Registrable Securities that the Requesting
Holders together have requested be included in such Underwritten Registration (such proportion is referred to herein as “Pro Rata’)) that can
be sold without exceeding the Maximum Number of Securities; (iii) third, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clauses (i) and (ii), the Common Stock or other equity securities that the Company desires to sell, which can be
sold without exceeding the Maximum Number of Securities; and (iv) fourth, to the extent that the Maximum Number of




Securities has not been reached under the foregoing clauses (i), (ii) and (iii), the Common Stock or other equity securities of other Persons that
the Company is obligated to register in a Registration pursuant to separate written contractual arrangements with such persons and that can be
sold without exceeding the Maximum Number of Securities; and (B) in all other instances (i) first, Pro Rata among the Demanding Holders and
Requesting Holders exercising their rights to register their Registrable Securities pursuant to Section 2.1 hereof based on the number of
Registrable Securities that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause, the Common Stock or other equity securities that the Company desires
to sell, which can be sold without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clauses (i) and (ii), the Common Stock or other equity securities of other Persons that the
Company is obligated to register in a Registration pursuant to separate written contractual arrangements with such persons and that can be sold
without exceeding the Maximum Number of Securities.

2.1.5 Demand Registration Withdrawal. The Demanding Holders initiating a Demand Registration or any of the Requesting
Holders (if any), pursuant to a Registration under subsection 2.1.1 shall have the right to withdraw from a Registration pursuant to such
Demand Registration or an Underwritten Shelf Takedown pursuant to subsection 2.3.3 for any or no reason whatsoever upon written
notification to the Company and the Underwriter or Underwriters (if any) of their intention to withdraw from such Registration at least three (3)
business days prior to the effectiveness of the Registration Statement filed with the Commission with respect to the Registration of their
Registrable Securities pursuant to such Demand Registration (or in the case of an Underwritten Registration pursuant to Rule 415, at least five
(5) business days prior to the time of pricing of the applicable offering).

2.2 Piggyback Registration.

2.2.1 Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an
offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own
account or for the account of shareholders of the Company (or by the Company and by the shareholders of the Company including, without
limitation, pursuant to Section 2.1 hereof), other than a Registration Statement (i) filed in connection with any employee share option or other
benefit plan, (ii) for a rights offering or an exchange offer or offering of securities solely to the Company’s existing shareholders, (iii) for an
offering of debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall give
written notice of such proposed filing to all of the Holders of Registrable Securities as soon as practicable but not less than four (4) days before
the anticipated filing date of such Registration Statement, which notice shall (A) describe the amount and type of securities to be included in
such offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such
offering, and (B) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of Registrable
Securities as such Holders may request in writing within five (5) business days after receipt of such written notice (such Registration a
“Piggyback Registration”, and each such Holder that includes all or a portion of such Holder’s Registrable Securities in such Piggyback
Registration, the “Piggyback Registration Rights Holders”). The Company shall, in good faith, cause such Registrable Securities to be
included in such Piggyback Registration and shall use its reasonable best efforts to cause the managing Underwriter or Underwriters of a
proposed Underwritten Offering to permit the Registrable Securities requested by the Piggyback Registration Rights Holders pursuant to this
subsection 2.2.1 to be included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company included
in such Registration and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of
distribution thereof. All such Piggyback Registration Rights Holders proposing to distribute their Registrable Securities through an
Underwritten Offering under this subsection 2.2.1 shall enter into an underwriting agreement in



customary form with the Underwriter(s) selected for such Underwritten Offering by the Company. The notice periods set forth in this
subsection 2.2.1 shall not apply to an Underwritten Shelf Takedown conducted in accordance with subsection 2.3.3. The Company shall have
the right to terminate or withdraw any Registration Statement initiated by it under this subsection 2.2.1 before the effective date of such
Registration, whether or not any Piggyback Registration Rights Holder has elected to include Registrable Securities in such Registration. The
expenses (other than Selling Expenses) of such withdrawn registration shall be borne by the Company in accordance with Section 3.6.

2.2.2 Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that
is to be a Piggyback Registration, in good faith, advises the Company and the Piggyback Registration Rights Holders participating in the
Piggyback Registration in writing that the dollar amount or number of Common Stock that the Company desires to sell, taken together with (i)
the Common Stock, if any, as to which Registration has been demanded pursuant to separate written contractual arrangements with Persons
other than the Piggyback Registration Rights Holders hereunder, (ii) the Registrable Securities as to which registration has been requested
pursuant to Section 2.2 hereof, and (iii) the Common Stock, if any, as to which Registration has been requested pursuant to separate written
contractual piggy-back registration rights of other shareholders of the Company, exceeds the Maximum Number of Securities, then:

(a) If the Registration is undertaken for the Company’s account, the Company shall include in any such
Registration (A) first, the Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the
Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing
clause (A), the Registrable Securities of Piggyback Registration Rights Holders exercising their rights to register their Registrable Securities
pursuant to subsection 2.2.1, Pro Rata, which can be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent
that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the Common Stock. if any, as to which
Registration has been requested or demanded pursuant to written contractual piggy-back registration rights of other stockholders of the
Company, which can be sold without exceeding the Maximum Number of Securities;

(b) If the Registration is pursuant to a request by Persons other than the Holders of Registrable Securities, then the
Company shall include in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting Persons, other
than the Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the extent
that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Piggyback
Registration Rights Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1, Pro Rata, which can be
sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clauses (A) and (B), the Common Stock or other equity securities that the Company desires to sell, which can be
sold without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clauses (A), (B) and (C), the Common Stock or other equity securities for the account of other Persons that the
Company is obligated to register pursuant to separate written contractual arrangements with such Persons, which can be sold without exceeding
the Maximum Number of Securities.

2.2.3 Piggyback Registration Withdrawal. Any Piggyback Registration Rights Holder shall have the right to withdraw from a
Piggyback Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any)
of his, her or its intention to withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the
Commission with respect to such Piggyback Registration (or in the case of an Underwritten



Registration pursuant to Rule 415, at least five (5) business days prior to the time of pricing of the applicable offering). The Company (whether
on its own good faith determination or as the result of a request for withdrawal by Persons pursuant to separate written contractual obligations)
may withdraw a Registration Statement filed with the Commission in connection with a Piggyback Registration at any time prior to the
effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for
the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this subsection 2.2.3.

2.2.4 Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.2
hereof shall not be counted as a Registration pursuant to a Demand Registration effected under Section 2.1 hereof.

2.2.5 Joinder of Piggyback Registration Rights Holders. If so indicated on its signature page hereto, a Holder may be
designated solely as a Piggyback Registration Rights Holder hereunder, in which case such Piggyback Registration Rights Holder agrees that it
shall be fully bound by, and subject to, all of the applicable terms, conditions, representations and warranties and other provisions of this
Registration Rights Agreement as a “Piggyback Registration Rights Holder” under this Section 2.2, with all attendant rights, benefits, duties,
restrictions and obligations thereunder, and shall be fully bound by, and subject to, all of the applicable terms, conditions, representations and
warranties and other provisions of this Registration Rights Agreement as a “Holder” for purposes of Article I1I, Article IV and Article V hereto,
with all attendant rights, benefits, duties, restrictions and obligations thereunder. For the avoidance of doubt, any Piggyback Registration Rights
Holder designated solely as such shall not be a “Holder” for any other purpose hereunder.

2.3 Shelf Registrations.

2.3.1 Initial Registration. The Company shall, as promptly as reasonably practicable, but in no event later than sixty (60)
calendar days after the consummation of the transactions contemplated by the Merger Agreement, use its reasonable best efforts to file a
Registration Statement under the Securities Act to permit the public resale of all the Registrable Securities held by the Holders (and certain
other outstanding equity securities of the Company) from time to time as permitted by Rule 415 under the Securities Act (or any successor or
similar provision adopted by the Commission then in effect) (“Rule 415”) on the terms and conditions specified in this subsection 2.3.1 and
shall use its reasonable best efforts to cause such Registration Statement to be declared effective as promptly as reasonably practicable after the
initial filing thereof, but in no event later than one hundred and twenty (120) business days following the filing deadline (the “Effectiveness
Deadline™); provided, that the Effectiveness Deadline shall be extended to one hundred and eighty (180) days after the filing deadline if the
Registration Statement is reviewed by, and receives comments from, the Commission. The Registration Statement filed with the Commission
pursuant to this subsection 2.3.1 shall be a shelf registration statement on Form S-3 (a “Form S-3 Shelf’) or, if Form S-3 is not then available to
the Company, on Form S-1 (a “Form S-1 Shelf’) or such other form of registration statement as is then available to effect a registration for
resale of such Registrable Securities, covering such Registrable Securities, and shall contain a Prospectus in such form as to permit any Holder
to sell such Registrable Securities pursuant to Rule 415 at any time beginning on the effective date for such Registration Statement. A
Registration Statement filed pursuant to this subsection 2.3.1 shall provide for the resale pursuant to any method or combination of methods
legally available to, and requested prior to effectiveness by, the Holders, including the registration of the distribution to its shareholders,
partners, members or other affiliates. The Company agrees to provide in a Registration Statement (and in any prospectus or prospectus
supplement forming a part of such Registration Statement) that all assignees, successors or transferees under this Agreement shall, by virtue of
such assignment, be deemed to be selling stockholders under the Registration Statement (or any such prospectus or prospectus supplement)
with respect to such Registrable Securities. The Company shall use its reasonable best efforts
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to cause a Registration Statement filed pursuant to this subsection 2.3.1 to remain effective, and to be supplemented and amended to the extent
necessary to ensure that such Registration Statement is available or, if not available, that another Registration Statement is available, for the
resale of all the Registrable Securities held by the Holders until all such Registrable Securities have ceased to be Registrable Securities. When
effective, a Registration Statement filed pursuant to this subsection 2.3.1 (including the documents incorporated therein by reference) will
comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and will not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading (in the case of any Prospectus contained in such Registration Statement, in the light of the circumstances under which such
statement is made).

2.3.2  Form S-3 Shelf. If the Company files a Form S-3 Shelf and thereafter the Company becomes ineligible to use Form S-3
for secondary sales, the Company shall use its reasonable best efforts to file a Form S-1 Shelf as promptly as reasonably practicable to replace
the shelf registration statement that is a Form S-3 Shelf and have the Form S-1 Shelf declared effective as promptly as reasonably practicable
and to cause such Form S-1 Shelf to remain effective, and to be supplemented and amended to the extent necessary to ensure that such
Registration Statement is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable
Securities held by the Holders until all such Registrable Securities have ceased to be Registrable Securities.

2.3.3  Shelf Takedown. At any time and from time to time following the effectiveness of the shelf registration statement
required by subsection 2.3.1 or 2.3.2, any Holder may request to sell all or a portion of their Registrable Securities in an underwritten offering
that is registered pursuant to such shelf registration statement, including a Block Trade (a “Underwritten Shelf Takedown”), provided, that
such Holder(s) (a) reasonably expect aggregate gross proceeds in excess of $35,000,000 from such Underwritten Shelf Takedown or (b)
reasonably expects to sell all of the Registrable Securities held by such Holder in such Underwritten Shelf Takedown but in no event less than
$10,000,000 in aggregate gross proceeds (the “Shelf Threshold”). All requests for an Underwritten Shelf Takedown shall be made by giving
written notice to the Company (the “Shelf Takedown Notice”). Each Shelf Takedown Notice shall specify the approximate number of
Registrable Securities proposed to be sold in the Underwritten Shelf Takedown and the expected price range (net of underwriting discounts and
commissions) of such Underwritten Shelf Takedown. Within five (5) business days after receipt of any Shelf Takedown Notice, the Company
shall give written notice of such requested Underwritten Shelf Takedown to all other Holders of Registrable Securities (the “Company Shelf
Takedown Notice”) and, subject to reductions consistent with the Pro Rata calculations in subsection 2.2.4, shall include in such Underwritten
Shelf Takedown all Registrable Securities with respect to which the Company has received written requests for inclusion therein, within five (5)
days after sending the Company Shelf Takedown Notice, or, in the case of a Block Trade, as provided in Section 2.5. The Company shall enter
into an underwriting agreement in a form as is customary in Underwritten Offerings of securities by the Company with the managing
Underwriter or Underwriters selected by the initiating Holders and shall take all such other reasonable actions as are requested by the managing
Underwriter or Underwriters in order to expedite or facilitate the disposition of such Registrable Securities. In connection with any
Underwritten Shelf Takedown contemplated by this subsection 2.1.3, subject to Section 3.3 and Article IV, the underwriting agreement into
which each Holder and the Company shall enter shall contain such representations, covenants, indemnities and other rights and obligations of
the Company and the selling stockholders as are customary in underwritten offerings of securities.

2.4 Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good
faith estimate of the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company
initiated Registration, and provided, that the Company has delivered written notice to the Holders prior to receipt of a Demand Registration
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pursuant to subsection 2.1.1, and it continues to actively employ, in good faith, all reasonable best efforts to cause the applicable Registration
Statement to become effective; (B) the Holders have requested an Underwritten Registration and the Company and the Holders are unable to
obtain the commitment of underwriters to firmly underwrite the offer; or (C) in the good faith judgment of the Board such Registration would
be seriously detrimental to the Company and the Board concludes as a result that it is essential to defer the filing of such Registration Statement
at such time, then in each case the Company shall furnish to such Holders a certificate signed by the Chairman of the Board stating that in the
good faith judgment of the Board it would be seriously detrimental to the Company for such Registration Statement to be filed in the near future
and that it is therefore essential to defer the filing of such Registration Statement. In such event, the Company shall have the right to defer such
filing for a period of not more than thirty (30) days; provided, however, that the Company shall not defer its obligation in this manner more than
twice in any 12-month period.

2.5 Block Trades. Notwithstanding any other provision of Article II, but subject to Sections 2.4 and 3.4, if the Holders desire to
effect a Block Trade, the Holders shall provide written notice to the Company at least five (5) business days prior to the date such Block Trade
will commence. As promptly as reasonably practicable, the Company shall use its reasonable best efforts to facilitate such Block Trade. The
Holders shall use reasonable best efforts to work with the Company and the Underwriter(s) (including by disclosing the maximum number of
Registrable Securities proposed to be the subject of such Block Trade) in order to facilitate preparation of the Registration Statement,
Prospectus and other offering documentation related to the Block Trade and any related due diligence and comfort procedures.

2.6 Required Holder Information. At least ten (10) business days prior to the first anticipated filing date of a Registration Statement
pursuant to this Article II, the Company shall use reasonable best efforts to notify each Holder in writing (which may be by email) of the
information reasonably necessary about the Holder to include such Holder’s Registrable Securities in such Registration Statement.
Notwithstanding anything else in this Agreement, the Company shall not be obligated to include such Holder’s Registrable Securities to the
extent the Company has not received such information, and received any other reasonably requested agreements or certificates, on or prior to
the fifth business day prior to the first anticipated filing date of a Registration Statement pursuant to this Article II.

ARTICLE 3
COMPANY PROCEDURES

3.1 General Procedures. If the Company is required to effect the Registration of Registrable Securities, the Company shall use its
reasonable best efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan of
distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:

3.1.1 prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable
Securities and use its reasonable best efforts to cause such Registration Statement to become effective and remain effective for a period of up to
ninety (90) days or, if earlier, until all Registrable Securities covered by such Registration Statement have been sold; provided, however, that (i)
such ninety (90) day period shall be extended for a period of time equal to the period the Holder refrains, at the request of an Underwriter of
Common Stock (or other securities) of the Company, from selling any securities included in such registration, and (ii) in the case of any
registration of Registrable Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, subject to compliance with
applicable Commission rules, such ninety (90) day period shall be extended for up to sixty (60) days, if necessary, to keep the registration
statement effective until all such Registrable Securities are sold;
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3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement,
and such supplements to the Prospectus, as may be requested by the Holders with Registrable Securities registered on such Registration
Statement or any Underwriter of Registrable Securities or as may be required by the rules, regulations or instructions applicable to the
registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the Registration Statement effective
until all Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of distribution set forth in
such Registration Statement or supplement to the Prospectus;

3.1.3 prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge
to the Underwriters, if any, and each Holder of Registrable Securities included in such Registration, and such Holder’s legal counsel, copies of
such Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all
exhibits thereto and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each
preliminary Prospectus), and such other documents as the Underwriters and each Holder of Registrable Securities included in such Registration
or the legal counsel for any such Holders may request in order to facilitate the disposition of the Registrable Securities owned by such Holders;

3.1.4 prior to any public offering of Registrable Securities, use its reasonable best efforts to (i) register or qualify the
Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States
as the Holders of Registrable Securities included in such Registration Statement (in light of their intended plan of distribution) may request and
(i) take such action necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by
such other governmental authorities as may be necessary by virtue of the business and operations of the Company and do any and all other acts
and things that may be necessary or advisable to enable any Holder of Registrable Securities included in such Registration Statement to
consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall not be required to
qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be
subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

3.1.5 cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which
similar securities issued by the Company are then listed;

3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the
effective date of such Registration Statement;

3.1.7 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of
the issuance of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of
any proceeding for such purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its
withdrawal if such stop order should be issued;

3.1.8 promptly following the filing of any Registration Statement or Prospectus or any amendment or supplement to such
Registration Statement or Prospectus (other than by way of a document incorporated by reference) furnish a copy thereof to each seller of such
Registrable Securities and its counsel, including, without limitation, providing copies promptly upon receipt of any comment letters received
with respect to any such Registration Statement or Prospectus;

13



3.1.9 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered
under the Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in
effect, includes a Misstatement, and then to correct such Misstatement as set forth in Section 3.4 hereof;

3.1.10 permit a representative of the Holders (such representative to be selected by a majority of the participating Holders), the
Underwriters, if any, and any attorney or accountant retained by such Holders or Underwriter to participate, at each such person’s own expense,
in the preparation of the Registration Statement, and cause the Company’s officers, directors and employees to supply all information
reasonably requested by any such representative, Underwriter, attorney or accountant in connection with the Registration; provided, however,
that any such representatives or Underwriters enter into a confidentiality agreement, in form and substance reasonably satisfactory to the
Company, prior to the release or disclosure of any such information; and provided further, the Company may not include the name of any
Holder or Underwriter or any information regarding any Holder or Underwriter in any Registration Statement or Prospectus, any amendment or
supplement to such Registration Statement or Prospectus, any document that is to be incorporated by reference into such Registration Statement
or Prospectus, or any response to any comment letter, without the prior written consent of such Holder or Underwriter and providing each such
Holder or Underwriter a reasonable amount of time to review and comment on such applicable document, which comments the Company shall
include unless contrary to applicable law;

3.1.11 obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an
Underwritten Registration, in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the
managing Underwriter(s) may reasonably request;

3.1.12 on the date the Registrable Securities are delivered for sale pursuant to such Registration, in the event of an
Underwritten Registration, obtain an opinion, dated such date, of counsel representing the Company for the purposes of such Registration,
addressed to the Underwriters, the placement agent or sales agent, if any, covering such legal matters with respect to the Registration in respect
of which such opinion is being given as the Underwriters, placement agent or sales agent may reasonably request and as are customarily
included in such opinions and negative assurance letters, and reasonably satisfactory to such Underwriters, placement agent or sales agent;

3.1.13 in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in
usual and customary form, with the managing Underwriter of such offering;

3.1.14 make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at
least twelve (12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration
Statement which satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated
thereafter by the Commission);

3.1.15 if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of
$50,000,000, use its reasonable efforts to make available senior executives of the Company to participate in customary “road show”
presentations that may be reasonably requested by the Underwriter in any Underwritten Offering; and

3.1.16 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by
the Holders, in connection with such Registration.

14



3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company; provided, however, that
(a) the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Section 2.1 if the registration
request is subsequently withdrawn at the request of the Demanding Holders (in which case the Demanding Holders shall bear such expenses pro
rata based upon the number of Registrable Securities that were to be included in the withdrawn registration), and (b) if, at the time of such
withdrawal, the Holders shall have learned of a material adverse change in the condition, business, or prospects of the Company not known
(and not reasonably available upon request from the Company or otherwise) to the Holders at the time of their request and have withdrawn the
request with reasonable promptness after learning of such information, then the Holders shall not be required to pay any of such expenses. It is
acknowledged by the Holders that the Holders shall bear all Selling Expenses, other than as set forth in the definition of “Registration
Expenses,” all reasonable fees and expenses of Selling Holder Counsel.

33 Requirements for Participation in Underwritten Offerings. No Person may participate in any Underwritten Offering for equity
securities of the Company pursuant to a Registration initiated by the Company hereunder unless such Person (i) agrees to sell such Person’s
securities on the basis provided in any underwriting arrangements approved by the Company and (ii) completes and executes all customary
questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may be
reasonably required under the terms of such underwriting arrangements.

34 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until it has received
copies of a supplemented or amended Prospectus correcting the Misstatement (it being understood that the Company hereby covenants to
prepare and file such supplement or amendment as soon as practicable after the time of such notice), or until it is advised in writing by the
Company that the use of the Prospectus may be resumed. If the filing, initial effectiveness or continued use of a Registration Statement in
respect of any Registration at any time would require the Company to make an Adverse Disclosure or would require the inclusion in such
Registration Statement of financial statements that are unavailable to the Company for reasons beyond the Company’s control, the Company
may, upon giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend use of, such
Registration Statement for the shortest period of time, but in no event more than thirty (30) days, determined in good faith by the Company to
be necessary for such purpose. In the event the Company exercises its rights under the preceding sentences, the Holders agree to suspend,
immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any Registration in connection with any
sale or offer to sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during which it
exercised its rights under this Section 3.4.

3.5 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a
reporting company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace
period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The
Company further covenants that it shall take such further action as any Holder may reasonably request, all to the extent required from time to
time to enable such Holder to sell Common Stock held by such Holder without registration under the Securities Act within the limitation of the
exemptions provided by Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission, to
the extent that such rule or such successor rule is available to the Company), including providing any customary legal opinions. Upon the
request of any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as to whether it has
complied with such requirements.
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ARTICLE 4
INDEMNIFICATION AND CONTRIBUTION

4.1 Indemnification.

4.1.1 In connection with any Registration Statement in which a Holder of Registrable Securities is participating, the
Company agrees to indemnify, to the extent permitted by law, each such Holder of Registrable Securities, its officers and directors and each
Person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses
(including attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement,
Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances in which they were made, not
misleading, except insofar as the same are caused by or contained in any information furnished in writing to the Company by such Holder
expressly for use therein. The Company shall indemnify the Underwriters, their officers and directors and each Person who controls such
Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to the indemnification of
the Holder. Notwithstanding the foregoing, the indemnity agreement contained in this Subsection 4.1.1 shall not apply to amounts paid in
settlement of any such claim or proceeding if such settlement is effected without the consent of the Company, which consent shall not be
unreasonably withheld, conditioned, or delayed.

4.1.2  In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder
shall furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any
such Registration Statement or Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and
agents and each Person who controls the Company (within the meaning of the Securities Act) and any other Holders of Registrable Securities
participating in the Registration, against any losses, claims, damages, liabilities and expenses (including without limitation reasonable
attorneys’ fees) resulting from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary
Prospectus or any amendment thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to
make the statements therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or
affidavit so furnished in writing by such Holder expressly for use therein; provided, however, that the obligation to indemnify shall be several,
not joint and several, among such Holders of Registrable Securities, and the liability of each such Holder of Registrable Securities shall be in
proportion to and limited to the net proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration
Statement. The Holders of Registrable Securities shall indemnify the Underwriters, their officers, directors and each Person who controls such
Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to indemnification of the
Company.

4.1.3 Any Person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any
claim with respect to which it seeks indemnification (provided, that the failure to give prompt notice shall not impair any Person’s right to
indemnification hereunder to the extent such failure has not prejudiced the indemnifying party’s ability to defend such action) and (ii) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect
to such claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified
party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified party
without its consent (but such consent shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume
the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such
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indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist
between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the
consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the
payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not
include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect
to such claim or litigation.

4.1.4 The indemnification provided for under this Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such indemnified party and shall
survive the transfer of securities. The Company and each Holder of Registrable Securities participating in an offering also agrees to make such
provisions as are reasonably requested by any indemnified party for contribution to such party in the event the Company’s or such Holder’s
indemnification is unavailable for any reason.

4.1.5 If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to
hold harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying
party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such
losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and
the indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party
shall be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a
material fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying
party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and
opportunity to correct or prevent such action; provided, however, that the liability of any Holder under this subsection 4.1.5 shall be limited to
the amount of the net proceeds received by such Holder in such offering giving rise to such liability except in the case of fraud or willful
misconduct by such Holder. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed
to include, subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses reasonably
incurred by such party in connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if
contribution pursuant to this subsection 4.1.5 were determined by Pro Rata allocation or by any other method of allocation, which does not take
account of the equitable considerations referred to in this subsection 4.1.5. No Person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this subsection 4.1.5 from any Person who was not
guilty of such fraudulent misrepresentation.

ARTICLE 5
MISCELLANEOUS

5.1 Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States
mail, addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by
courier service providing evidence of delivery, or (iii) transmission by hand delivery, electronic mail, telecopy, telegram or facsimile. Each
notice or communication that is mailed, delivered, or transmitted in the manner described above shall be deemed sufficiently given, served,
sent, and received, in the case of mailed notices, on the third business day following the date on which it is mailed and, in the case of notices
delivered by courier service, hand delivery, electronic mail, telecopy, telegram or facsimile, at such time as it is delivered to the addressee (with
the delivery receipt or the affidavit of messenger) or at such time as delivery is refused by the
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addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company, to: Proterra Inc, 1815
Rollins Road, Burlingame, California 94010, Attention: Chief Executive Officer; and a copy (which shall not constitute notice) shall also be
sent to Fenwick & West LLP, Silicon Valley Center, 801 California Street, Mountain View, California 94041 Attn: Dawn Belt, email:
dbelt@fenwick.com, and to Latham & Watkins LLP, 330 North Wabash Avenue, Suite 2800, Chicago, IL 60611, Attn: Mark Gerstein and
Ryan Maierson, email: mark.gerstein@lw.com and ryan.maierson@lw.com, if to the Sponsor to: 200 Clarendon Street, 55th Floor, Boston, MA
02116, Attention: Christine Miller, with copy to: Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attention:
Christian O. Nagler and James S. Rowe, and, if to any Holder, at such Holder’s address or facsimile number as set forth in the Company’s
books and records. Any party may change its address for notice at any time and from time to time by written notice to the other parties hereto,
and such change of address shall become effective thirty (30) days after delivery of such notice as provided in this Section 5.1.

5.2 Assignment; No Third Party Beneficiaries.

5.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by
the Company in whole or in part.

5.2.2  Prior to the expiration of the Common Stock Lock-up Period or the Sponsor Lock-Up Period, as applicable, no Holder
may assign or delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, except in connection with a
transfer of Registrable Securities by such Holder to a Permitted Transferee.

5.2.3 Following the expiration of the Common Stock Lock-up Period or the Sponsor Lock-Up Period, as applicable, a Holder
may assign or delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, to any transferee of Registrable
Securities that (a) is a Permitted Transferee or (b) after such transfer, holds at least 10% of the outstanding shares of the Company;

5.2.4 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and
its successors and the permitted assigns of the Holders, which shall include Permitted Transferees.

5.2.5 This Agreement shall not confer any rights or benefits on any Persons that are not parties hereto, other than as expressly
set forth in this Agreement and Section 5.2 hereof.

5.2.6 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or
obligate the Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof
and (ii) the written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this
Agreement (which may be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other
than as provided in this Section 5.2 shall be null and void.

53 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof
shall not affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid
or unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms
to such invalid or unenforceable provision as may be possible that is valid and enforceable.
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5.4 Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of
which shall be deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.

5.5 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments
delivered pursuant hereto and thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all
prior and contemporaneous agreements, representations, understandings, negotiations and discussions between the parties, whether oral or
written. This Agreement will amend and restate the Existing Registration Rights Agreement to read as set forth herein, when it has been duly
executed by parties having the right to so amend and restate the Existing Registration Rights Agreement.

5.6 Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY
ANY OF THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED UNDER THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE CONFLICT OF LAW
PROVISIONS OF SUCH JURISDICTION. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts
of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based
upon this Agreement except in the state courts of Delaware or the United States District Court for the District of Delaware, and (c) hereby
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not
subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, 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.

5.7 WAIVER OF TRIAL BY JURY. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION, SUIT, COUNTERCLAIM OR OTHER PROCEEDING (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF, CONNECTED WITH OR RELATING TO THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREBY, OR THE ACTIONS OF THE SPONSOR IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE OR ENFORCEMENT HEREOF.

5.8 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of
the Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement
may be waived, or any of such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the
foregoing, any amendment hereto or waiver hereof that adversely affects one Holder, solely in its capacity as a holder of the shares of the
Company, in a manner that is materially different from the other Holders (in such capacity) shall require the consent of the Holder so affected;
provided, further, that no consent of any Piggyback Registration Rights Holder shall be required with respect to any such waiver, amendment or
modification, except with respect to any waiver, amendment or modification that adversely affects such Piggyback Registration Rights Holder,
solely in its capacity as a holder of Registrable Securities, in a manner that is materially different from the other Holders (in such capacity). No
course of dealing between any Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the
Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the
Company. No single or partial exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the
exercise of any other rights or remedies hereunder or thereunder by such party. Any amendment, termination, or
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waiver effected in accordance with this Section 5.8 shall be binding on each party hereto and all of such party’s successors and permitted
assigns, regardless of whether or not any such party, successor or assignee entered into or approved such amendment, termination, or waiver.

5.9 Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the
construction of any provision of this Agreement.

5.10  Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to
waive, provided, that such waiver will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically
refers to this Agreement. Waivers may be made in advance or after the right waived has arisen or the breach or default waived has occurred.
Any waiver may be conditional. No waiver of any breach of any agreement or provision herein contained shall be deemed a waiver of any
preceding or succeeding breach thereof nor of any other agreement or provision herein contained. No waiver or extension of time for
performance of any obligations or acts shall be deemed a waiver or extension of the time for performance of any other obligations or acts.

5.11 Remedies Cumulative. In the event that the Company fails to observe or perform any covenant or agreement to be observed or
performed under this Agreement, the Holders may proceed to protect and enforce its rights by suit in equity or action at law, whether for
specific performance of any term contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise
of any power granted in this Agreement or to enforce any other legal or equitable right, or to take any one or more of such actions, without
being required to post a bond. None of the rights, powers or remedies conferred under this Agreement shall be mutually exclusive, and each
such right, power or remedy shall be cumulative and in addition to any other right, power or remedy, whether conferred by this Agreement or
now or hereafter available at law, in equity, by statute or otherwise.

5.12  Other Registration Rights. The Company represents and warrants that, no Person, other than (i) a Holder of Registrable
Securities and (ii) a holder of securities of the Company that are registrable pursuant to the PIPE Subscription Agreements, has any right to
require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by
the Company for the sale of securities for its own account or for the account of any other Person. Further, the Company represents and warrants
that, except with respect to the PIPE Subscription Agreements, (1) this Agreement supersedes the Existing Registration Rights Agreement and
any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict between any such
agreement or agreements and this Agreement, the terms of this Agreement shall prevail and (2) the registration rights provisions in the
Investors’ Rights Agreement have been terminated. Notwithstanding the foregoing, the Company and the Holders hereby acknowledge that the
Company has granted resale registration rights to certain holders of Company securities in the PIPE Subscription Agreements, and that nothing
herein shall restrict the ability of the Company to fulfill its resale registration obligations under the PIPE Subscription Agreements.

5.13  Term. This Agreement shall terminate upon the earlier of (i) the sixth anniversary of the date of this Agreement and (ii) the date
as of which no Registrable Securities remain outstanding. The provisions of Section 3.5 and Article 4 shall survive any termination.

[SIGNATURE PAGES FOLLOW)
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IN WITNESS WHEREQOF, the undersigned have caused this Agreement to be executed as of the date first written above.

COMPANY:

Proterra Inc

By: /s/ John J. Allen
Name: John J. Allen
Title: President and Chief Executive Officer

[Signature Page to Amended and Restated Registration Rights Agreement]



HOLDER:

ARCLIGHT CTC HOLDINGS, L.P.

By: /s/ Daniel R. Revers
Name: Daniel R. Revers
Title: President

[Signature Page to Amended and Restated Registration Rights Agreement)



HOLDER:
ARCLIGHT CTC HOLDINGS, LLC

ArcLight Capita 1 Holdings, LLC, its Managing

By: Member
By: ACHP II, L.P., its Managing Member
By: ACH GP, LLC, its General Paitner

/s/ Daniel R. Revers

Daniel R. Revers

Manager

[Signature Page to Amended and Restated Registration Rights Agreement)



Holder:

Franklin Templeton Investment Funds - Franklin Technology
Fund

Franklin Strategic Series — Franklin Small Cap Growth Fund

Franklin Strategic Series — Franklin Small-Mid Cap Growth
Fund

Franklin Templeton Investment Funds — Franklin U.S.
Opportunities Fund

Franklin Strategic Series — Franklin Growth Opportunities
Fund

By: Franklin Advisers, Inc.
Its: Investment Manager

By: /s/ Michael McCarthy

Name: Michael McCarthy

Title: EVP

[Signature Page to Amended and Restated Registration Rights Agreement)



Holder:
TAO PRO LLC

By: /s/ Nicholas J. Pritzker

Name Nicholas J. Pritzker

Title: Chairman

TAO NILOC LLC

By: /s/ Chris Olin

Name Chris Olin

Title: ManagerManager

TAO BIG LLC

By: /s/ Matt Bigliardi

Name Matt Bigliardi

Title: Manager

[Signature Page to Amended and Restated Registration Rights Agreement)



Holder:

PBCJL LLC

By: /s/ Joe Perkovich
Name: Joe Perkovich
Title: Manager
BROOKS JL LLC

By: /s/ James Schwaba
Name: James Schwaba
Title: Manager

40 FOXES LLC

By: /s/ Amy Freidinger
Name: Amy Freidinger
Name: Manager

[Signature Page to Amended and Restated Registration Rights Agreement]



Holder:

KPCB HOLDING, INC., as nominee

By: /s/ Susan Biglieri
Name: Susan Biglieri
Title: Chief Financial Officer

[Signature Page to Amended and Restated Registration Rights Agreement)



Holder:

DAIMLER TRUCKS & BUSES US HOLDING LLC

By: /s/ Roger Nielsen

Name: Roger Nielsen

Title: Chairman, President and CEO
By: /s/ Amer Diab

Name: Amer Diab

Title: CFO

[Signature Page to Amended and Restated Registration Rights Agreement]



Holder:

G2VP L, LLC

For itself and as nominee for G2VP Founders
Fund I, LLC

By: G2VP I Associates, LLC

Its: Managing Member

By: /s/ Brook Porter

Name: Brook Porter

Title: Managing Member

[Signature Page to Amended and Restated Registration Rights Agreement]



Solely as a Piggybank Registration
Rights Holder pursuant to Section 2.2.5:

CONSTELLATION NEWENERGY, INC.

By: /s/ Jorge Acevedo
Name: Jorge Acevedo
Title: SVP Gen Innovation & Strategy

[Signature Page to Amended and Restated Registration Rights Agreement)



HOLDER:

CSI PRTA CO-INVESTMENT LP

By: CSI GP I LLC, its general partner
By: /s/ Ewa Kozciz

Name: Ewa Kozciz

Title: Co-Head

By: /s/ Vusal Najafov
Name: Vusal Najafov
Title: Co-Head

[Signature Page to Amended and Restated Registration Rights Agreement)



HOLDER:

CSI 1 PRODIGY HOLDCO LP

By: CSI GP I LLC, its general partner
By: /s/ Ewa Kozciz

Name: Ewa Kozciz

Title: Co-Head

By: /s/ Vusal Najafov
Name: Vusal Najafov
Title: Co-Head

[Signature Page to Amended and Restated Registration Rights Agreement)



HOLDER:

CSI PRODIGY CO-INVESTMENT LP

By: CSI GP I LLC, its general partner
By: /s/ Ewa Kozciz

Name: Ewa Kozciz

Title: Co-Head

By: /s/ Vusal Najafov
Name: Vusal Najafov
Title: Co-Head

[Signature Page to Amended and Restated Registration Rights Agreement)



Holder:

DAIMLER TRUCKS & BUSES US HOLDING LLC

By: /s/ Roger Nielsen

Name: Roger Nielsen

Title: Chairman, President and CEO
By: /s/ Amer Diab

Name Amer Diab

Title: CFO

[Signature Page to Amended and Restated Registration Rights Agreement]



Solely as a Piggybank Registration Rights Holder pursuant to Section
2.2.5:

GENERATION IM CLIMATE SOLUTIONS FUND II, L.P.

By: Generation IM Climate Solutions II GP, Ltd.
Its: General Partner

By: /s/ Tammy Jennissen

Name: Tammy Jennissen

Title: Director

[Signature Page to Amended and Restated Registration Rights Agreement)



Exhibit 10.13

PROTERRA INC.
2021 EQUITY INCENTIVE PLAN

1. PURPOSE. The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose present and potential
contributions are important to the success of the Company, and any Parents, Subsidiaries and Affiliates that exist now or in the future, by
offering them an opportunity to participate in the Company’s future performance through the grant of Awards. Capitalized terms not defined
elsewhere in the text are defined in Section 28.

2. SHARES SUBJECT TO THE PLAN.

2.1.  Number of Shares Available. Subject to Sections 2.6 and 21 and any other applicable provisions hereof, the total number of
Shares reserved and available for grant and issuance pursuant to this Plan as of the date of adoption of the Plan by the Board is Ten Million
(10,000,000) Shares plus (a) any reserved shares not issued or subject to outstanding grants under the Company’s 2010 Equity Incentive Plan
(the “2010 Plan”) on the Effective Date, plus (b) shares that are subject to stock options or other awards granted under the 2010 Plan, that cease
to be subject to such stock options or other awards, by forfeiture or otherwise, after the Effective Date, (c) shares issued under the 2010 Plan
before or after the Effective Date pursuant to the exercise of stock options that are forfeited after the Effective Date, (d) shares issued under the
2010 Plan that are repurchased by the Company at the original issue price or are otherwise forfeited and (e) shares that are subject to stock
options or other awards under the 2010 Plan that are used to pay the Exercise Price of an option or withheld to satisfy the tax withholding
obligations related to any award.

2.2.  Lapsed, Returned Awards. Shares subject to Awards, and Shares issued under the Plan under any Award, will again be
available for grant and issuance in connection with subsequent Awards under this Plan to the extent such Shares: (a) are subject to issuance
upon exercise of an Option or SAR granted under this Plan but which cease to be subject to the Option or SAR for any reason other than
exercise of the Option or SAR; (b) are subject to Awards granted under this Plan that are forfeited or are repurchased by the Company at the
original issue price; (c) are subject to Awards granted under this Plan that otherwise terminate without such Shares being issued; or (d) are
surrendered pursuant to an Exchange Program. To the extent an Award under the Plan is paid out in cash or other property rather than Shares,
such cash payment will not result in reducing the number of Shares available for issuance under the Plan. Shares used to pay the Exercise Price
of an Award or withheld to satisfy the tax withholding obligations related to an Award will become available for future grant or issuance in
connection with subsequent Awards under the Plan. For the avoidance of doubt, Shares that otherwise become available for grant and issuance
because of the provisions of this Section 2.2 shall not include Shares subject to Awards that initially became available because of the
substitution clause in Section 21.2 hereof.

2.3.  Minimum Share Reserve. At all times the Company shall reserve and keep available a sufficient number of Shares as shall be
required to satisfy the requirements of all outstanding Awards granted under this Plan.

2.4.  Automatic Share Reserve Increase. The number of Shares available for grant and issuance under the Plan shall be increased on
January 1, of each of 2022 through 2031, by the lesser of (a) four percent (4%) of the total number of shares of all classes of the Company’s
common stock issued and outstanding on the immediately preceding December 31 (rounded down to the nearest whole share), or (b) such lesser
number of shares determined by the Board.

2.5.  ISO Limitation. No more than Thirty Million (30,000,000) Shares shall be issued pursuant to the exercise of ISOs.



2.6.  Adjustment of Shares. If the number or class of outstanding Shares are changed by a stock dividend, extraordinary dividend or
distribution (whether in cash, shares or other property, other than a regular cash dividend), spin-off, recapitalization, stock split, reverse stock
split, subdivision, combination, consolidation, reclassification or similar change in the capital structure of the Company, without consideration,
then (a) the number and class of Shares reserved for issuance and future grant under the Plan set forth in Section 2.1, including Shares reserved
under sub-clauses (a)-(e) of Section 2.1, (b) the Exercise Prices of and number and class of Shares subject to outstanding Options and SARs,
(c) the number and class of Shares subject to other outstanding Awards, and (d) the maximum number and class of Shares that may be issued as
ISOs set forth in Section 2.5, shall be proportionately adjusted, subject to any required action by the Board or the stockholders of the Company
and in compliance with applicable securities or other laws; provided that fractions of a Share will not be issued. If, by reason of an adjustment
pursuant to this Section 2.6, a Participant’s Award Agreement or other agreement related to any Award or the Shares subject to such Award
covers additional or different shares of stock or securities, then such additional or different shares, and the Award Agreement or such other
agreement in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award or the Shares
subject to such Award prior to such adjustment.

3. ELIGIBILITY. ISOs may be granted only to Employees. All other Awards may be granted to Employees, Consultants, Directors and
Non-Employee Directors; provided such Consultants, Directors and Non-Employee Directors render bona fide services not in connection with
the offer and sale of securities in a capital-raising transaction. Nothing in this Plan creates an entitlement or right of any Employee, Consultant,
Director or Non-Employee Director to any Award unless and until such Award is granted as provided in the Plan.

4. ADMINISTRATION.

4.1.  Committee Composition; Authority. This Plan will be administered by the Committee or by the Board acting as the Committee.
Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board, the Committee will have full power to
implement and carry out this Plan, except, however, the Board shall establish the terms for the grant of an Award to Non-Employee Directors.
The Committee will have the authority to:

(a) construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to this
Plan;

(b) prescribe, amend and rescind rules and regulations relating to this Plan or any Award;

(©) select persons to receive Awards;

(d) determine the form and terms and conditions, not inconsistent with the terms of the Plan, of any Award granted

hereunder. Such terms and conditions include, but are not limited to, the Exercise Price, the time or times when Awards may vest (which may
be based on performance criteria) and be exercised or settled, any vesting acceleration or waiver of forfeiture restrictions, the method to satisfy
tax withholding obligations or any other tax liability legally due and any restriction or limitation regarding any Award or the Shares relating
thereto, based in each case on such factors as the Committee will determine;

(e) determine the number of Shares or other consideration subject to Awards;

® determine the Fair Market Value in good faith and interpret the applicable provisions of this Plan and the definition of
Fair Market Value in connection with circumstances that impact the Fair Market Value, if necessary;



(2) determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or as
alternatives to, other Awards under this Plan or any other incentive or compensation plan of the Company or any Parent, Subsidiary or Affiliate;

(h) grant waivers of Plan or Award conditions;

(1) determine the vesting, exercisability and payment of Awards;

() correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any Award
Agreement;

(k) determine whether an Award has been earned or has vested;

Q) determine the terms and conditions of any, and to institute any Exchange Program;

(m)  reduce or modify any criteria with respect to Performance Factors;

(n) adjust Performance Factors to take into account changes in law and accounting or tax rules as the Committee deems
necessary or appropriate to reflect the impact of extraordinary or unusual items, events or circumstances to avoid windfalls or hardships;

(0) adopt rules and/or procedures (including the adoption of any subplan under this Plan) relating to the operation and
administration of the Plan to accommodate requirements of local law and procedures outside of the United States or qualify Awards for special
tax treatment under laws of jurisdictions other than the United States;

(p) exercise discretion with respect to Performance Awards;
(q) make all other determinations necessary or advisable for the administration of this Plan; and
(r) delegate any of the foregoing to a subcommittee or to one or more officers pursuant to a specific delegation as

permitted by applicable law, including Section 157(c) of the Delaware General Corporation Law.

4.2.  Committee Interpretation and Discretion. Any determination made by the Committee with respect to any Award shall be made
in its sole discretion at the time of grant of the Award or, unless in contravention of any express term of the Plan or Award, at any later time,
and such determination shall be final and binding on the Company and all persons having an interest in any Award under the Plan. Any dispute
regarding the interpretation of the Plan or any Award Agreement shall be submitted by the Participant or Company to the Committee for
review. The resolution of such a dispute by the Committee shall be final and binding on the Company and the Participant. The Committee may
delegate to one or more executive officers the authority to review and resolve disputes with respect to Awards held by Participants who are not
Insiders, and such resolution shall be final and binding on the Company and the Participant.

4.3. Section 16 of the Exchange Act. Awards granted to Participants who are subject to Section 16 of the Exchange Act must be
approved by two or more “non-employee directors” (as defined in the regulations promulgated under Section 16 of the Exchange Act).

4.4. Documentation. The Award Agreement for a given Award, the Plan and any other documents may be delivered to, and
accepted by, a Participant or any other person in any manner (including electronic distribution or posting) that meets applicable legal
requirements.



4.5.  Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws and
practices in other countries in which the Company and its Subsidiaries and Affiliates operate or have employees or other persons eligible for
Awards, the Committee, in its sole discretion, shall have the power and authority to: (a) determine which Subsidiaries and Affiliates shall be
covered by the Plan; (b) determine which individuals outside the United States are eligible to participate in the Plan, which may include
individuals who provide services to the Company, Subsidiary or Affiliate under an agreement with a foreign nation or agency; (c) modify the
terms and conditions of any Award granted to individuals outside the United States or foreign nationals to comply with applicable foreign laws,
policies, customs and practices; (d) establish subplans and modify exercise procedures, vesting conditions, and other terms and procedures, to
the extent the Committee determines such actions to be necessary or advisable (and such subplans and/or modifications shall be attached to this
Plan as appendices, if necessary); and (e) take any action, before or after an Award is made, that the Committee determines to be necessary or
advisable to obtain approval or comply with any local governmental regulatory exemptions or approvals; provided, however, that no action
taken under this Section 4.5 shall increase the share limitations contained in Section 2.1 or Section 2.5 hereof. Notwithstanding the foregoing,
the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate the Exchange Act or any other
applicable United States securities law, the Code, or any other applicable United States governing statute or law.

5. OPTIONS. An Option is the right but not the obligation to purchase a Share, subject to certain conditions. The Committee may grant
Options to eligible Employees, Consultants and Directors and will determine whether such Options will be Incentive Stock Options within the
meaning of the Code (“ISOs”) or Nonqualified Stock Options (“NSOs”), the number of Shares subject to the Option, the Exercise Price of the
Option, the period during which the Option may vest and be exercised, and all other terms and conditions of the Option, subject to the following
terms of this section.

5.1.  Option Grant. Each Option granted under this Plan will identify the Option as an ISO or an NSO. An Option may be, but need
not be, awarded upon satisfaction of s