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☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 12b-2 of the Exchange Act.

Emerging growth company    ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐



Item 3.02 - Unregistered Sales of Equity Securities.

As previously announced, in connection with the business combination (the “Business Combination”) between OPAL Fuels Inc. (f/k/a ArcLight
Clean Transition Corp. II) (the “Company”) and OPAL Fuels LLC, the Company entered into subscription agreements with certain investors (the “PIPE
Investors”) for the purchase of the Company’s Class A common stock (the “PIPE Investment”), and concurrently with the closing of the Business
Combination, the Company received $105,806,000 in proceeds from the PIPE Investors, in exchange for which it issued 10,580,600 shares of Class A
common stock to the PIPE Investors. On July 29, 2022, the Company received payment in full of the remaining outstanding subscription commitment from
the PIPE Investors in the amount of $5,000,000, in exchange for which it issued an additional 500,000 shares of Class A common stock. As a result, the
Company received a total of $110,806,000 in proceeds from the PIPE Investors, in exchange for which it issued 11,080,600 shares of its Class A common
stock. The shares of Class A common stock offered and sold pursuant to the PIPE Investment have not been registered under the Securities Act in reliance
on the exemption from registration provided by Section 4(a)(2) of the Securities Act.
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