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Item 1.01. Entry into a Material Definitive Agreement.
The information provided in Item 2.03 below is incorporated herein by reference, as applicable.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On May 30, 2023, OPAL Sapphire RNG LLC, a wholly-owned indirect subsidiary of OPAL Fuels Inc. (the “Company”), contributed all of its
membership units (the “Sapphire RNG Interests”) of Sapphire RNG LLC (“Sapphire”) to OPAL Paragon LLC (“OPAL Paragon”), a wholly-owned indirect
subsidiary of the Company, in exchange for membership units in OPAL Paragon. Concurrently, OPAL Emerald RNG LLC, a wholly-owned indirect
subsidiary of the Company, contributed all of its membership units (the “Emerald RNG Interests”) of Emerald RNG LLC (“Emerald”) to OPAL Paragon in
exchange for membership units in OPAL Paragon. In turn, OPAL Paragon contributed the Sapphire RNG Interests and the Emerald RNG Interests to
Paragon RNG LLC (“Paragon”), a joint venture holding company owned indirectly 50/50 by the Company and a third-party environmental solutions
company. Sapphire and Emerald are existing renewable natural gas projects that are now wholly-owned by Paragon. After giving effect to the transactions
described in this paragraph, the Company’s indirect ownership of Sapphire and Emerald remains unchanged.

On May 30, 2023, OPAL Fuels Intermediate Holdco 2 LLC (“OPAL Intermediate Holdco 2”), a wholly-owned indirect subsidiary of the
Company, assigned to Paragon its rights and obligations under its existing senior secured credit facility (the “Previous Credit Agreement”), entered into on
August 4, 2022, among OPAL Intermediate Holdco 2 as the borrower, direct and indirect subsidiaries of the borrower as guarantors, the lenders party
thereto, Bank of Montreal as the administration agent, and Wilmington Trust as collateral and depositary agent, and amended and restated the Previous
Credit Agreement (as so amended and restated, the “Credit Agreement”).

The Credit Agreement provides for an approximately two-year delayed term loan facility (the “DDTL Facility”) of up to a maximum aggregate
principal amount of $85.0 million and a debt service reserve facility (the “DSR Facility”) of up to a maximum aggregate principal amount of $10.0 million.
The proceeds of the DDTL Facility will be used to fund a portion of the construction of the Sapphire and Emerald projects and the proceeds of DSR
Facility are to be used primarily to satisfy the balance to be maintained in the debt service reserve account. Paragon is the borrower under the Credit
Agreement (the “Borrower”) and Sapphire and Emerald are guarantors (the “Guarantors”). At the closing, Paragon drew down $18.5 million from the
DDTL Facility to be used for construction costs associated with Emerald as well as to pay closing fees and expenses. No funds had been drawn from the
Previous Credit Agreement.

The outstanding borrowings under the Credit Agreement bear interest at the benchmark rate of adjusted Term SOFR plus (i) for the period from
closing to the earlier of the date of completion of construction of the Sapphire and Emerald projects or June 30, 2024 (the “Conversion Date”), a spread of
3.5%, and (ii) thereafter a spread of 3.75%. Accrued interest on amounts outstanding under the DDTL Facility must be paid on the last day of each
applicable interest period. The outstanding principal amount of the DDTL Facility is subject to quarterly amortization payments commencing September
30, 2024 equal to 2.5% of the aggregate principal amount of the outstanding term loan balance as of the Conversion Date, subject to adjustment based on
certain mandatory prepayments, with the balance due at maturity. The DSR Facility is due at maturity. The Credit Agreement matures on May 30, 2028.

The Borrower’s and the Guarantors’ obligations under the Credit Agreement are secured by substantially all of their personal property assets and
by a non-recourse pledge of the membership interests of the Borrower.

The Credit Agreement requires the Borrower to maintain a consolidated debt service coverage ratio of not less than 1.2:1.0, as tested on a trailing
four fiscal quarters basis as of the last day of each fiscal quarter commencing as of the Conversion Date.

The Credit Agreement includes certain customary and project related affirmative and negative covenants, including restrictions on distributions,
and events of default, including payment defaults, breaches of covenants, changes of control, materially incorrect or misleading representations or
warranties, bankruptcy or other events of insolvency, and certain project related defaults.



Item 9.01. Financial Statements and Exhibits

Exhibit Number Description

10.1

Borrower, the Guarantors,_the lenders thereto, Bank of Montreal as the administrative agent, Wilmington Trust as
collateral agent and BMQO Capital Markets Corp., Investec Inc. and Comerica Bank as joint lead arrangers.
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SIGNATURE

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 2, 2023
OPAL Fuels Inc.

By: /s/ Ann Anthony

Name: Ann Anthony
Title: Chief Financial Officer



AMENDED AND RESTATED
CREDIT AND GUARANTY AGREEMENT
dated as of May 30, 2023
among

PARAGON RNG LLC,
as Borrower,

The Guarantors Party Hereto,
as Guarantors,

BANK OF MONTREAL, CHICAGO BRANCH, INVESTEC BANK PLC and COMERICA BANK,

as Lenders,

The LC Issuers and Other Lenders
From Time to Time Party Hereto,

BANK OF MONTREAL, CHICAGO BRANCH,
as Administrative Agent,

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Collateral Agent

and

BMO CAPITAL MARKETS CORP., INVESTEC INC., and COMERICA BANK
as Joint Lead Arrangers

and acknowledged and accepted by

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Depositary Agent

Senior Secured Credit Facilities
$85,000,000 Delayed Draw Term Loan Facility
$10,000,000 DSR Loan Facility

Exhibit 10.1
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AMENDED AND RESTATED CREDIT AND GUARANTY AGREEMENT

AMENDED AND RESTATED CREDIT AND GUARANTY AGREEMENT (this “Agreement”), dated as of May 30,
2023 (the “Effective Date”), by and among PARAGON RNG LLC, a Delaware limited liability company (the “Borrower”), the
GUARANTORS named on the signature pages hereto, each lender from time to time party hereto (collectively, the “Lenders”
and each individually, a “Lender”), each LC Issuer from time to time party hereto, BANK OF MONTREAL, CHICAGO
BRANCH, as Administrative Agent for the Credit Parties (in such capacity, together with any successor thereto in such capacity,
the “Administrative Agent”), and WILMINGTON TRUST, NATIONAL ASSOCIATION, as Collateral Agent for the Secured
Parties (in such capacity, together with any successor thereto in such capacity, the “Collateral Agent”), and acknowledged and
accepted by WILMINGTON TRUST, NATIONAL ASSOCIATION, as Depositary Agent for the Secured Parties (in such
capacity, together with any successor thereto in such capacity, the “Depositary Agent”).

RECITALS

A. Reference is made to that certain Credit and Guaranty Agreement, dated as of August 4, 2022 (the “Existing Credit
Agreement”), by and among OPAL Fuels Intermediate Holdco 2 LLC, a Delaware limited liability company (the “Original
Borrower”), the lenders party thereto (the “Existing_Ienders”), the issuing banks party thereto, Bank of Montreal, Chicago
Branch, as Administrative Agent for the Existing Lenders and Wilmington Trust, National Association, as collateral agent and
depositary agent for the Secured Parties under the Existing Credit Agreement.

B. Each of the Original Borrower and the Borrower has requested that (i) the Original Borrower assign its rights and
obligations under the Existing Credit Agreement to Borrower pursuant to the Assignment and Assumption (Borrower), (ii) the
Existing Credit Agreement be amended and restated on the Effective Date and (iii) the Lenders and each LC Issuers provide
certain loans to and extensions of credit on behalf of the Borrower on and after the Effective Date as provided herein.

C. The parties hereto have agreed to amend and restate the Existing Credit Agreement on the Effective Date and the
Lenders and Issuing Banks have agreed to make such loans and extensions of credit subject to the terms and conditions of this
Agreement.

D. In consideration of the mutual covenants and agreements herein contained and of the loans, extensions of credit and
commitments hereinafter referred to, the Existing Credit Agreement shall be amended and restated in its entirety and the parties
hereto agree as follows:

Article 1
DEFINITIONS

1.1 Defined Terms. As used in this Agreement, the following terms shall have the following meanings:
“Acceptable Credit Provider”: as defined in the Depositary Agreement.
“Additional Project Documents”: each Project Document entered into by, or assigned to, any Obligor or any of its
Subsidiaries subsequent to the Closing Date (a) which provides for the payment by such Obligor or Subsidiary, or the provision
to such Obligor or Subsidiary of, goods or services with a value in excess of, $750,000 in any calendar year or $3,000,000 for the

full term of such Additional Project Document, (b) which provides for termination fees or liquidated damages that could
reasonably be expected to exceed $1,000,000

Error! No document variable supplied.



in any calendar year, or (c) the termination or cancellation of which could reasonably be expected to have a Material Adverse
Effect; provided that Additional Project Documents shall not include any contract or agreement (i) for the purchase of insurance
required by the Loan Documents, (ii) entered into to consummate any (x) purchase, sale, lease, transfer or disposal allowed
pursuant to the Loan Documents (including, for the avoidance of doubt, purchases in the ordinary course of business of services
having a term of less than one year in accordance with the Annual Operating Budget then in effect) or (y) Permitted Investments
or (iii) that provides for, governs, or evidences Permitted Debt (and any related Permitted Liens).

“Adjusted Term SOFR”: for purposes of any calculation, the rate per annum equal to (a) Term SOFR for such
calculation plus (b) the Term SOFR Adjustment; provided that if Adjusted Term SOFR as so determined shall never be less than
the Floor, then Adjusted Term SOFR shall be deemed to be the Floor.

“Administrative Agent”: as defined in the preamble hereto.

“Administrative Agent’s Office”: the Administrative Agent’s address and, as appropriate, account as set forth on
Schedule 3, or such other address or account as the Administrative Agent may from time to time notify to the Borrower and the
Lenders.

“Administrative_Questionnaire”: an Administrative Questionnaire in substantially the form approved by the
Administrative Agent.

“Affected Financial Institution”: (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affected Lender”: any Lender Party having asserted that it is unlawful to make SOFR Advances, as applicable,
pursuant to Section 2.9.1.

“Affiliate”: as to any Person, any other Person which, directly or indirectly, is in control of, is controlled by, or is
under common control with, such Person. For purposes of this definition, “control” of a Person means the power, directly or
indirectly, either to (a) vote 10% or more of the securities having ordinary voting power for the election of directors of such
Person or (b) direct or cause the direction of the management and policies of such Person, whether by contract or otherwise.

“Agency_Fee Letter”: that certain fee letter dated as of Closing Date by and between the Borrower and the
Administrative Agent.

“Agent”: each of Administrative Agent, Collateral Agent and Depositary Agent, as the context may require.
“Agent Parties”: as defined in Section 10.1(c).

“Aggregate Payments”: as defined in Section 8.2.

“Agreement”: this Amended and Restated Credit and Guaranty Agreement, as defined in the preamble.

“Allocated Term Loan Commitment”: for each Project, as of the Closing Date, as specified on Schedule 2-A.

“Amortization Schedule”: with respect to each Quarterly Payment Date beginning with the Quarterly Payment
Date at the end of the first full quarter after the Term



Conversion Date, an amount equal to two and one half percent (2.5%) of the aggregate principal amount of the Term Loan
Borrowings hereunder through and including Term Conversion Date (prior to giving effect to any repayment or prepayment of
the Term Loans on the Term Conversion Date), as amended from time to time.

“Annual Operating Budget”: as defined in Section 4.8(f).

“Anti-Corruption Laws”: laws, regulations or orders relating to anti-bribery or anti-corruption (governmental or
commercial); including, without limitation, the U.S. Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery Act of
2010, and all applicable national and international laws enacted to implement the OECD Convention on Combating Bribery of
Foreign Officials in International Business Transactions.

“Anti-Money Laundering L.aws”: as defined in Section 3.24(a).

“Applicable Margin”: with respect to: (i) Base Rate Loans, (a) prior to the earlier of (x) the Term Conversion Date
and (y) June 30, 2024, 2.50% per annum; and (b) on and after the earlier of (x) the Term Conversion Date and (y) June 30, 2024,
2.75% per annum, and (ii) for SOFR Advances, (a) prior to the earlier of (x) the Term Conversion Date and (y) June 30, 2024,
3.50% per annum; and (b) on and after the earlier of (x) the Term Conversion Date and (y) June 30, 2024, 3.75% per annum.

“Applicable Permit”: any Permit, including any zoning, land use, environmental or species protection, pollution
(including air, water or noise), sanitation, safety, siting or building Permit issued by any Governmental Authority and any Permits
required to generate Environmental Credits, including but not limited to, FERC, applicable state Governmental Authorities, U.S.
Army Corps of Engineers, U.S. Fish and Wildlife Service, U.S. Environmental Protection Agency, U.S. Department of Energy,
that is necessary under any applicable Requirement of Law or any of the Operative Documents with respect to any Project to be
obtained by or on behalf of any Obligor at such time in light of the stage of development, construction or operation of the
applicable Project to construct, test, operate, maintain, repair, lease, own or use such Project as contemplated by the Operative
Documents, to deliver fuel to the Project, or for such Obligor or Subsidiary to enter into any Operative Document or to
consummate any transaction contemplated thereby, in each case in accordance with all applicable Requirements of Law.

“Approved Fund”: any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an
entity or an Affiliate of an entity that administers or manages a Lender.

“Assignment and Assumption”: an assignment and assumption entered into by a Lender and an Eligible Assignee
substantially the form of Exhibit D or any other form (including electronic documentation generated by use of an electronic
platform) approved by the Administrative Agent.

the Effective Date, by and between Borrower and the Original Borrower.

“Available Amount”: with respect to any Letter of Credit, at any time, the undrawn stated amount of such Letter of
Credit in effect at such time; provided that, with respect to any Letter of Credit that, by its terms or the terms of any other
agreement or instrument relating thereto, provides for one or more automatic increases in the stated amount thereof, the




stated amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving
effect to all such increases, whether or not such maximum stated amount is in effect at such time (assuming compliance at such
time with all conditions to drawing).

“Available Construction Funds”: at any time and without duplication, the sum of (a) amounts in the Construction
Accounts (as applicable), (b) the amount of the undisbursed proceeds, if any, of the then-available Term Loan Commitments and
(c) undisbursed Loss Proceeds which are available in the Loss Proceeds Account for payment of Project Costs.

“Available Tenor”: as of any date of determination and with respect to the then-current Benchmark, as applicable,
(x) if such Benchmark is a term rate, any tenor for such Benchmark (or component thereof) that is or may be used for
determining the length of an interest period pursuant to this Agreement or (y) otherwise, any payment period for interest
calculated with reference to such Benchmark (or component thereof) that is or may be used for determining any frequency of
making payments of interest calculated with reference to such Benchmark pursuant to this Agreement, in each case, as of such
date and not including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of
“Interest Period” pursuant to Section 2.9.6.

“Bail-In Action”: the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority
in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation”: (a) with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, rule, regulation or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b)
with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any
other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment
firms or other financial institutions or their affiliates (other than through liquidation, administration or other insolvency
proceedings).

“Base Case Projections”: the base case projections of the Obligors’ operating results for the Projects (over a period
ending no sooner than December 31, 2032) delivered to the Administrative Agent on the Closing Date titled Paragon
RNG_Model_Final_05.25.2023.xlsx, as the same may be adjusted from time to time in accordance with the terms of this Agreement.

“Base Case Projections Re-run”: as of any date, the Base Case Projections, as amended and modified to such date
in accordance with Section 4.2(b)(i), are re-run by the Borrower (in form and substance reasonably acceptable to the Required
Lenders in consultation with the Independent Engineer) pursuant to Section 7.5 or Section 3.9 of the Depositary Agreement,
removing all or a portion, as applicable, of the cash flows associated with the Project that caused the application of Section 7.5 or
Section 3.9 of the Depositary Agreement, applying Downside Pricing (or, if lower prices are projected in the most-recent updated
forward curve of projected RIN prices delivered pursuant to Section 5.3(l), such lower RIN prices), and updating other
assumptions in the Base Case Projections to reflect actual operating results and the latest forward curve for the Term SOFR
Reference Rate.

“Base Rate”: for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2
of 1%, (b) the Prime Rate, and (c) the sum of (i) (A) the Adjusted Term SOFR for a one-month tenor plus (B) 1.00%; provided
that if the Base Rate shall be less than the Floor, such rate shall be deemed to be the Floor for purposes of this Agreement. Any
change in the Base Rate shall be effective on the effective date of any change in such rate.




“Base Rate DSR Loan(s)”: as defined in Section 2.1.2(b)(i).

“Base Rate .C Loan”: an L.C Loan that shall bear interest at the rate set forth in Section 2.2.9(a).

“Base Rate Loans”: collectively, the Base Rate Term Loans and the Base Rate L.C Loans and the Base Rate DSR
Loan.

“Base Rate Term L.oan(s)”: as defined in Section 2.1.1(b)(i).
“Base Rate Term SOFR Determination Day”: as defined in the definition of “Term SOFR”.

“Benchmark”: initially, the Term SOFR Reference Rate; provided that if a Benchmark Transition Event has
occurred with respect to Term SOFR or the then-current Benchmark, then “Benchmark” means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section
2.9.6(a).

“Benchmark Replacement”: with respect to any Benchmark Transition Event, the sum of: (i) the alternate
benchmark rate that has been selected by the Administrative Agent and the Borrower giving due consideration to (A) any
selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (B) any evolving or then-prevailing market convention for determining a benchmark rate as a replacement
to the then-current Benchmark for Dollar-denominated syndicated credit facilities and (ii) the related Benchmark Replacement
Adjustment; provided that, if such Benchmark Replacement as so determined would be less than the Floor, such Benchmark
Replacement will be deemed to be the Floor for the purposes of this Agreement and the other I.oan Documents

“Benchmark Replacement Adjustment”: with respect to any replacement of the then-current Benchmark with an
Unadjusted Benchmark Replacement for any applicable Available Tenor, the spread adjustment, or method for calculating or
determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by the
Administrative Agent and the Borrower giving due consideration to (a) any selection or recommendation of a spread adjustment,
or method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable
Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market
convention for determining a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated
credit facilities.

“Benchmark Replacement Conforming_Changes”: with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the
definition of “Interest Period” or any similar or analogous definition (or the addition of a concept of “interest period”), the
definition of “U.S. Government Securities Business Day,” timing and frequency of determining rates and making payments of
interest, timing of borrowing requests or prepayment, conversion or continuation notices, length of lookback periods and other
technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption
and implementation of such Benchmark Replacement and to permit the administration thereof by the Administrative Agent in a
manner substantially consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such
market practice is not administratively feasible or if the Administrative Agent determines that no market practice



for the administration of such Benchmark Replacement exists, in such other manner of administration as the Administrative
Agent decides is reasonably necessary in connection with the administration of this Agreement and the other L.oan Documents).

“Benchmark Replacement Date”: the earliest to occur of the following events with respect to the then-current
Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event”, the later of (i) the date of
the public statement or publication of information referenced therein and (ii) the date on which the administrator of such
Benchmark (or the published component used in the calculation thereof) permanently or indefinitely ceases to provide all
Available Tenors of such Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event”, the first date on which such
Benchmark (or the published component used in the calculation thereof) has been determined and announced by the regulatory
supervisor for the administrator of such Benchmark (or such component thereof) to be no longer representative; provided, that
such non-representativeness will be determined by reference to the most recent statement or publication referenced in such clause
(c) and even if any Available Tenor of such Benchmark (or such component thereof) continues to be provided on such date.

For the avoidance of doubt, (A) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but
earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have
occurred prior to the Reference Time for such determination and (B) the “Benchmark Replacement Date” will be deemed to have
occurred in the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of the applicable event or events set
forth therein with respect to all then-current Available Tenors of such Benchmark (or the published component used in the
calculation thereof).

“Benchmark Transition Event”: the occurrence of one or more of the following events with respect to the then-
current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of such Benchmark
(or the published component used in the calculation thereof) announcing that such administrator has ceased or will cease to
provide all Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the
time of such statement or publication, there is no successor administrator that will continue to provide any Available Tenor of
such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the administrator of such
Benchmark (or the published component used in the calculation thereof), the Federal Reserve Board, the Federal Reserve Bank of
New York, an insolvency official with jurisdiction over the administrator for such Benchmark (or such component), a resolution
authority with jurisdiction over the administrator for such Benchmark (or such component) or a court or an entity with similar
insolvency or resolution authority over the administrator for such Benchmark (or such component), which states that the
administrator of such Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof) permanently or indefinitely, provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component
thereof); or

(© a public statement or publication of information by the regulatory supervisor for the administrator of such
Benchmark (or the published component used in the calculation thereof) announcing that all Available Tenors of such Benchmark
(or such



component thereof) are no longer, or as of a specified future date will no longer be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a
public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of
such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Start Date”: in the case of a Benchmark Transition Event, the earlier of (i) the applicable
Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of
a prospective event, the ninetieth (90"™) day prior to the expected date of such event as of such public statement or publication of
information (or if the expected date of such prospective event is fewer than ninety (90) days after such statement or publication,
the date of such statement or publication).

“Benchmark Unavailability Period”: the period (if any) (a) beginning at the time that a Benchmark Replacement
Date has occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes
hereunder and under any Loan Document in accordance with Section 2.9.6 and (b) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in accordance
with Section 2.9.6.

“Beneficial Ownership Certification”: a certification regarding beneficial ownership or control as required by the
Beneficial Ownership Regulation.

“Beneficial Ownership Regulation”: 31 C.F.R. § 1010.230.

“Benefit Plan”: any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b)
a “plan” as defined in and subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA
Section 3(42) or otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee
benefit plan” or “plan”.

“BHC Act Affiliate”: as defined in Section 10.21(b).

“Blanket Marketing Certificate”: as defined in Section 3.28(a).

“Borrower”: as defined in the preamble hereto.

“Borrower Materials”: as defined in Section 10.1(b).

“Borrowing”: a borrowing consisting of simultaneous Loans made by the Lenders.

“Borrowing Date”: any day on which the Lenders make Loans to the Borrower hereunder.

“BSA”: as defined in Section 3.24(a).

“Business Day”: any day other than a Saturday, Sunday or other day on which commercial banks are authorized to
close under the laws of, or are in fact closed in, New York City, New York, London, England, or such other city and state where
the Administrative Agent’s Office is located; provided, however, when used in connection with a SOFR Advance, the term




“Business Day” shall also exclude any day which is not a U.S. Government Securities Business Day.

“Calculation Period”: each period consisting of four (4) consecutive fiscal quarters of the Borrower, irrespective of
whether they are part of the same fiscal year (and, if used with reference to a particular date, such four (4) consecutive fiscal
quarter period immediately preceding the immediately preceding Quarterly Payment Date).

“Capital Expenditures”: expenditures made by the Obligors to acquire or construct fixed assets, plant and
equipment (including renewals, improvements and replacements), which, in accordance with GAAP, are or should be included in
“purchase of property and equipment” or similar items reflected in the Consolidated statement of cash flows of the Borrower
(excluding any such expenditures that are paid out of the proceeds of Loss Proceeds or proceeds of asset sales).

“Capital Tease”: any lease of personal property or fixtures, the obligations of the lessee in respect of which are
required in accordance with GAAP to be capitalized on a balance sheet of the lessee; provided that the term Capital Lease shall
not include real estate leases.

“Cash Collateralize”: in respect of an obligation, provide and pledge and deposit with or deliver to the
Administrative Agent, for the benefit of one or more LC Issuers, as collateral for LC Exposure or obligations of DSR Lenders to
fund participations in respect of LC Exposure, cash collateral in Dollars, at a location and pursuant to documentation in form and
substance reasonably satisfactory to the Administrative Agent and each applicable LC Issuer. “Cash Collateral” shall have a
meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support.

“Cash Equivalents”:

(a) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed
by, the United States of America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of
the United States of America), in each case maturing within one year from the date of acquisition thereof;

(b) investments in commercial paper maturing within 270 days from the date of acquisition thereof and
having, at such date of acquisition, the highest credit rating obtainable from a Credit Rating Agency;

(© investments in certificates of deposit, banker’s acceptances and time deposits maturing within one year
from the date of acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered
by, any domestic office of any commercial bank organized under the laws of the United States of America or any State thereof
that has a combined capital and surplus and undivided profits of not less than $250,000,000;

(d) fully collateralized repurchase agreements with a term of not more than 30 days for securities described in
clause (a) above and entered into with a financial institution satisfying the criteria described in clause (c) above; and

(e) money market funds that (i) comply with the criteria set forth in SEC Rule 2a-7 under the Investment
Company Act of 1940, (ii) are rated AAA and Aaa (or equivalent rating) by at least two Credit Rating Agencies and (iii) have
portfolio assets of at least $5,000,000,000.

“Casualty Event”: as defined in the Depositary Agreement.




“Change in Law”: the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or
taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration,
interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any
request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or directives thereunder or issued in connection therewith or in the implementation thereof and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to
Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted, issued or implemented.

“Change of Control”: (a) Opal Fuels and GFL shall fail to own, directly or indirectly, beneficially and of record,
on a fully diluted basis, considered together more than fifty percent (50%) of the issued and outstanding Equity Interests
(including the aggregate ordinary voting power and aggregate economic value represented by such issued and outstanding Equity
Interests) in the Borrower; (b) each Pledgor shall fail to own, directly or indirectly,-beneficially and of record, on a fully diluted
basis, fifty percent (50%) of the issued and outstanding Equity Interests (including the aggregate ordinary voting power and
aggregate economic value represented by such issued and outstanding Equity Interests) in the Borrower; (c) the Borrower shall
fail to (i) own, directly or indirectly, the Equity Interests (including the aggregate ordinary voting power and aggregate economic
value represented by such issued and outstanding Equity Interests) in each of the Project Companies that the Borrower owned on
the Closing Date or that become a Project Company for purposes of this Agreement any time after the Closing Date or (ii) have
the power, directly or indirectly, to direct or cause the direction of the management and policies of each Project Company, except
in the case of the preceding clauses (i) and (ii) as permitted by Section 6.5; or (d) a Disqualified Owner shall become a beneficial
owner of any voting or economic interest in any Pledgor or any Obligor.

“Class”: (a) when used with respect to any Lender, refers to whether such Lender has a L.oan or Commitment with
respect to a particular Class of Loans or Commitments, (b) when used with respect to Commitments, refers to whether such
Commitments are Term Loan Commitments, DSR Loan Commitments or Incremental Term Loan Commitments and (c) when
used with respect to Loans, refers to whether such Loans are Term Loans, DSR Loans, L.C Loans or Incremental Term Loans.

“Closing Date”: the date on which all the conditions precedent set forth in Section 4.1 shall have been satisfied or
waived by the Lenders (in accordance with Section 10.3 of this Agreement), which is the Effective Date.

“Closing Date Total I.C Issuer Commitment” has the meaning given in Section 2.2.1.

“Code”: the Internal Revenue Code of 1986, as amended from time to time.

“Collateral”: all assets of the Obligors which secure the Obligations from time to time, including all assets which
constitute “Collateral”, as such term is defined in any Security Document; provided that no right, title or interest in any ITC shall
be considered Collateral.

“Collateral Agent”: as defined in the preamble hereto.

“Commitment Fees”: as defined in Section 2.4.2(b).



“Commitments”: with respect to an L.C Issuer, such L.C Issuer’s LC Issuer Commitment, and with respect to each
Lender, such Lender’s Term Loan Commitment, DSR Loan Commitment or Incremental Term Loan Commitment (as the context
requires).

“Commodity Exchange Act”: the Commodity Exchange Act (7 U.S.C. § 1 et seq.).

“Commonly Controlled Entity”: an entity, whether or not incorporated, which is under common control with the
Borrower within the meaning of Section 4001 of ERISA or is part of a group which includes the Borrower and which is treated as
a single employer under Section 414(b) or 414(c) of the Code.

“Communication”: this Agreement, any Loan Document and any document, any amendment, approval, consent,
information, notice, certificate, request, statement, disclosure or authorization related to any Loan Document.

“Compliance Authority”: each and all of the (a) U.S. Treasury Department/Office of Foreign Assets Control, (b)
U.S. Treasury Department/Financial Crimes Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade
Controls, (d) U.S. Commerce Department/Bureau of Industry and Security, (e) the U.S. Internal Revenue Service, (f) the U.S.
Justice Department, and (g) the U.S. Securities and Exchange Commission, and similar Governmental Authorities of the United
Kingdom and the European Union and its member States.

“Compliance Certificate”: as defined in Section 5.3(c).

“Connection Income Taxes”: Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated”: refers, with respect to any Person, to the consolidation of accounts of such Person and its
Subsidiaries (except to the extent otherwise expressly provided herein) in accordance with GAAP.

“Construction Accounts”: as defined in the Depositary Agreement.
“Construction Budget”: as to any Project, a budget setting forth all expected Project Costs for such Project through

Base Case Projections delivered on the Closing Date titled Paragon RNG_Model Final_05.25.2023.xIsx, and as amended or
modified from time to time in accordance with Section 6.23(a).

“Contractual Obligation”: as to any Person, any provision of any security issued by such Person or of any
agreement, instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“Contributing Guarantors”: as defined in Section 8.2.

“Control”: of a Person means the power to exercise, directly or indirectly, control over the operational decisions,
management and policies of such Person, whether through the ownership of voting securities, by contract. The terms
“Controlled” has a correlative meanings.

“Control Agreements”: as defined in the Depositary Agreement.
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“Corporate Trust Office” means the office of the Collateral Agent or the Depositary Agent, as applicable, at which
at any particular time its corporate trust business shall be principally administered, which office at the date of the execution of
this Agreement is noted in Section 10.1, or such other address as the Collateral Agent or the Depositary Agent, as applicable, may
designate from time to time by prior written notice to the Borrower and the Administrative Agent, or the principal corporate trust
office of any successor Collateral Agent or Depositary Agent, as applicable, (or such other address as such successor Collateral
Agent or Depositary Agent, as applicable, may designate from time to time by written notice to the Borrower and the
Administrative Agent).

“Covered Party”: as defined in Section 10.21(a).

“Credit Event”: (a) the making by any Term Lender of any Term Loan and/or (b) any DSR Credit Event, as the
context may require.

“Credit Party”: each Agent, Lender and L.C Issuer.

“Credit Rating_Agency”: a nationally recognized credit rating agency that evaluates the financial condition of
issuers of debt instruments and then assigns a rating that reflects its assessment of the issuer’s ability to make debt payments.

“Date Certain”: June 30, 2024.

“Debt_Service”: for any period, the sum of (a) all interest, scheduled fees (including LC Fees and any
Commitment Fees) and scheduled principal payable pursuant to Section 3.3(b)(iv)(A) of the Depositary Agreement during such
period in respect of the Loans and Commitments, plus (b) (for purposes of calculating the Debt Service Coverage Ratio) any net
payments paid by a Project Company during such period pursuant to Secured Hedge Agreements entered into with Permitted
Hedge Counterparties less (for purposes of calculating the Debt Service Coverage Ratio) any net payments received a Project
Company during such period pursuant to Secured Hedge Agreements entered into with Permitted Hedge Counterparties. For the
avoidance of doubt, Debt Service shall not include voluntary or mandatory prepayments pursuant to the Loan Documents
(including any Required Target Debt Balance Amortization Payments) or repayment of drawings under any Letter of Credit or
repayment of any equity contributions from Opal Fuels or GFL.

“Debt Service Coverage Ratio”: for any Calculation Period, the ratio of (a) Operating Cash Available for Debt
Service for such period to (b) Debt Service for such period; provided that if less than four (4) full fiscal quarters have elapsed
since the Term Conversion Date, the Calculation Period for the calculation of such ratio shall be the actual period of up to four
(4) full fiscal quarters that have occurred after such date.

“Debt Service Reserve Account”: as defined in the Depositary Agreement.

“Debt Service Sizing Parameters”: with respect to a Base Case Model Re-run, minimum Projected Debt Service
Coverage Ratios of 1:60:1.00 and average Projected Debt Service Coverage Ratios of 2.40:1.00.

“Debtor Relief Laws”: the Bankruptcy Code of the United States of America, and all other liquidation,

conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from time to time in effect.
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“Default”: an Event of Default or an event which, with the giving of notice or lapse of time or both, or upon the
occurrence of any other contingency, would be an Event of Default.

“Default Rate”: as defined in Section 2.7.3.

“Default Right”: as defined in Section 10.21(b).

“Defaulting I.ender”: subject to Section 2.7.6, any Lender that (a) has failed to (i) fund all or any portion of any
Loans within two (2) Business Days of the date such Loan was required to be funded hereunder unless such Lender notifies the
Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent or any other Lender any other amount
required to be paid by it hereunder within two (2) Business Days of the date when due, (b) has notified the Borrower or the
Administrative Agent in writing that it does not intend to comply with its funding obligations hereunder, or has made a public
statement to that effect (unless such writing or public statement relates to such Lender’s obligation to fund a L.oan hereunder and
states that such position is based on such Lender’s determination that a condition precedent to funding (which condition
precedent, together with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), (c) has failed, within three (3) Business Days after written request by the Administrative Agent or the Borrower, to
confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective funding obligations
hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such
written confirmation by the Administrative Agent and the Borrower) or (d) has, or has a direct or indirect parent company that
has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) become the subject of a Bail-In Action or (iii) had
appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person
charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any
other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting Lender solely
by virtue of the ownership or acquisition of any Equity Interests in that Lender or any direct or indirect parent company thereof
by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or
permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements
made with such Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or
more of clauses (a) through (d) above, and of the effective date of such status, shall be conclusive and binding absent manifest
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.7.6) as of the date established therefor by
the Administrative Agent in a written notice of such determination, which shall be delivered by the Administrative Agent to the
Borrower and each Lender promptly following such determination.

“Depositary Accounts”: as defined in the Depositary Agreement.

“Depositary Agent”: as defined in the preamble hereto.

“Depositary_Agreement”: that certain Depositary Agreement, dated as of the Effective Date, by and among
Borrower, Administrative Agent, Collateral Agent and Depositary Agent.
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“Direct Agreement”: collectively, each consent and agreement with respect to a Material Project Document, to the

modifications as may be reasonably acceptable to Administrative Agent.

“Disclosure Schedules”: the Schedules attached to this Agreement, collectively, as the same may be updated from
time to time on an Inclusion Date in accordance with Section 4.4(a) to update disclosures with respect to an Incremental Project.

“Disqualified Owner”: any Person that (a) is, or is an Affiliate of a Person that is, a Sanctioned Person or (b) has
been, or is an Affiliate of a Person that has been, convicted of violating any Anti-Money Laundering Laws, Anti-Corruption Laws
or Sanctions, which conviction has not been overturned; provided that, a Person shall be deemed not to be a Disqualified Owner
if (i) prior to the date on which such Person first becomes a beneficial owner of economic or voting interests in any Obligor, the
Administrative Agent receives all documentation and other written information required under applicable “know your customer”
and anti-money laundering rules, regulations and requirements (including the Patriot Act) in respect of such Person and (ii) as of
the date such Person first becomes a beneficial owner of economic or voting interests in any Obligor, such Person has certified to
the Administrative Agent that none of the foregoing clauses (a) and (b) are applicable to such Person.

“Distribution Suspense Account”: as defined in the Depositary Agreement.
“Dollars” and “$”: dollars in lawful currency of the United States of America.

“Downside Pricing”: With respect to Renewable Identification Number (RIN) credits, $1.50 per credit; taking into
account any forward sales and other Hedge Agreements related thereto as entered into by the applicable Obligor in accordance
with the terms of this Agreement (and accounted for at the applicable actual prices thereunder), to the extent the counterparty to
any such forward sales and other Hedge Agreement is (i) NextEra Energy Marketing LLC, (ii) Investment Grade or (iii)
otherwise reasonably satisfactory to the Required Lenders.

“Drawing _Payment”: as to any Letter of Credit, a payment made by the LC Issuer to the beneficiary under such
Letter of Credit honoring the beneficiary’s presentation for a drawing thereunder.

“DSR Availability Period”:

(a) with respect to DSR Loans, the period from and including the Term Conversion Date to (and excluding)
the earlier of (i) the Maturity Date and (ii) the date of termination of the DSR Loan Commitments pursuant to the provisions of
the Agreement; and

(b) with respect to DSR Letters of Credit and LC Loans made in respect of draws under such DSR Letters of
Credit, the period from the Closing Date until the earlier of (i) the date that is five (5) Business Days prior to the Maturity Date
and (ii) the date of termination of the DSR Loan Commitments pursuant to the provisions of the Agreement.

“DSR Commitment Fee”: as defined in Section 2.4.2(b).

“DSR Credit Event”: as defined in Section 4.77.

“DSR I.C Exposure”: with respect to any LC Issuer, at any time, the sum of (a) the aggregate undrawn amount of
any Letter of Credit outstanding at such time issued by such
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LC Issuer plus (b) the outstanding amount of any LC Reimbursement Obligations owed to such L.C Issuer that have not yet been
reimbursed by or on behalf of the Borrower at such time.

“DSR Lender”: each Lender identified in Schedule 2 as having a DSR Loan Commitment, and each other person
that acquires the rights and obligations of any DSR Lender in accordance with Section 2.2.12.

“DSR Letter of Credit” has the meaning assigned to such term in Section 2.2.3.

“DSR Loan”: a loan made by the DSR Lenders pursuant to Section 2.1.2(a)(i).

“DSR Loan Commitment”: with respect to each DSR Lender, the commitment, if any, of such Lender to make
DSR Loans and to acquire participations in Letters of Credit and to make L.C Loans, expressed as an amount representing the
maximum aggregate amount that such Lender agrees to make available as its DSR Loans and L.C Loans, as such commitment
may be (a) reduced from time to time pursuant to Section 2.6.3 or (b) reduced or increased from time to time pursuant to
assignments by or to such DSR Lender pursuant to Section 2.2.12. The initial amount of each DSR Lender’s DSR Loan
Commitment and Proportionate Share of the Total DSR Loan Commitment is set forth on Schedule 2, or in the assignment and
assumption pursuant to which such DSR Lender shall have assumed its DSR Loan Commitment, as applicable. The initial
aggregate amount of all the DSR Lenders’ DSR Loan Commitments is $10,000,000.

“DSR ILoan Facility”: the DSR Loan Commitments and the L.C Issuer Commitments with respect to Letters of
Credit and the extensions of credit made under the Agreement by the L.C Issuers with respect to Letters of Credit and the DSR
Lenders.

“DSR Note(s)”: as defined in Section 2.1.4.

“DSR Required Balance” has the meaning given in the Depositary Agreement.

“EEA Financial Institution”: (a) any credit institution or investment firm established in any EEA Member Country
which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which
is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member
Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent;

“EEA Member Country”: any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority”: any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any
EEA Financial Institution.

“Effective Date” as defined in the preamble hereto.

“Electronic Copy”: as defined in Section 10.15(a).

“Electronic Record” and “Electronic Signature”: have the meanings assigned to them, respectively, by 15 USC
87006, as it may be amended from time to time.

“Eligible Assignee”: any Person that meets the requirements to be an assignee under Section 10.7 (subject to such
consents, if any, as may be required under Section 10.7).
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“Eligible Bank”: individually and collectively, (a) the Administrative Agent in its separate capacity as a depository
bank, (b) any Lender and (c) any other bank that is a Federal or state chartered bank or a Federal or state licensed branch of a
foreign bank, has assets in excess of $250,000,000 and has (in the case of this clause (c)) executed and delivered to the
Administrative Agent a Control Agreement in form and substance reasonably satisfactory to the Administrative Agent, covering
all Local Accounts it maintains.

“Emerald Project Company”: Emerald RNG LLC, a Delaware limited liability company.

“Emerald RNG Project”: the landfill renewable natural gas development project located in Northville, Michigan,
which has a designed capacity of approximately 9,000 SCFM and is owned by the Emerald Project Company.

“Emergency Operating_Costs”: those amounts required to be expended for the purchase of goods and services in
order to prevent or mitigate an unforeseeable event or circumstances that, in the good faith judgment of Borrower, necessitates
the taking of immediate measures to prevent or mitigate injury to Persons or loss of property or environmental contamination.

“Environment”: ambient air, indoor air, surface water, groundwater, drinking water, soil, surface and subsurface
strata, natural resources such as wetland, flora and fauna, and any other environmental media.

“Environmental Costs”: any and all costs or expenses (including, without limitation, attorneys’ and consultants’
fees, investigation and laboratory fees, response costs, court costs and litigation expenses) of whatever kind or nature, known or
unknown, contingent or otherwise, arising out of, or in any way relating to any violation of, noncompliance with or liability under
any Environmental Laws, releases of Hazardous Substances, or any orders, requirements, demands, or investigations of any
Person related to any Environmental Laws. Environmental Costs include any and all of the foregoing, without regard to whether
they arise out of or are related to any past, pending or threatened proceeding of any kind.

“Environmental Credits”: any environmental credit, offset, attribute or other entitlement generated under any
federal, state, local or other law, including those attributable to biogas resources, renewable natural gas and/or natural gas
(including RINs), state low carbon fuel standards (including LCFS), carbon offsets or carbon allowance, in each case to the
extent owned by an Obligor, but excluding any Incentives.

“Environmental Laws”: all laws (including common law), rules, orders, regulations, statutes, ordinances, codes,
decrees, judgments, injunctions, notices or requirements issued, promulgated or entered into by any Governmental Authority, the
environment, pollution, protection, preservation or reclamation of natural resources or the environment, the management, release
or threatened release of any Hazardous Substances or to health and safety matters, including the Clean Water Act also known as
the Federal Water Pollution Control Act (“FWPCA” ) 33 U.S.C. § 1251 et seq., the Clean Air Act (“CAA” ), 42 U.S.C. §§ 7401 et
seq., the Federal Insecticide, Fungicide and Rodenticide Act (“FIFRA”), 7 U.S.C. §§ 136 et seq., the Surface Mining Control and
Reclamation Act (“SMCRA”), 30 U.S.C. §§ 1201 et seq., the Comprehensive Environmental Response, Compensation and
Liability Act (“CERCLA”), 42 U.S.C. § 9601 et seq., the Superfund Amendment and Reauthorization Act of 1986 (“SARA” ),
Public Law 99 499, 100 Stat. 1613, the Emergency Planning and Community Right to Know Act (“ECPCRKA” ), 42 U.S.C. §
11001 et seq., the Resource Conservation and Recovery Act (“RCRA” ), 42 U.S.C. § 6901 et seq., the Occupational Safety and
Health Act as amended (“OSHA” ), 29 U.S.C. § 655 and § 657, together, in each case, with any amendment thereto, and

15



the regulations adopted and binding publications promulgated thereunder and all substitutions thereof.

“EPC Contractors”: the Persons designated as “EPC Contractors” on Schedule 3.10(a), as may be updated from
time to time on an Inclusion Date in accordance with Section 4.4(a).

“EPC Contracts”: the agreements designated as “EPC Contracts” on Schedule 3.10(a), as may be updated from
time to time on an Inclusion Date in accordance with Section 4.4(a).

“Equator Principles”: the principles named “Equator Principles” — A financial industry benchmark for
determining, assessing and managing social and environmental risk in projects adopted by various financing institutions in July
2020 and effective October 2020, available at: https://equator-principles.com/wp-content/uploads/2020/05/The-Equator-
Principles-July-2020-v2.pdf.

“Equity_Commitment ILetter”: initially at the initial Borrowing Date for each Initial Project, and upon and
following the respective Inclusion Date therefor, for each Incremental Project, collectively, (i) an Equity Commitment Letter, by
and between Opal Fuels and the Borrower and (ii) an Equity Commitment Letter, by and between GFL and the Borrower, in each
case, in substantially the form attached as Exhibit K.

“Equity_Cure”: the contribution of cash by any Pledgor to the Borrower, which is deposited in the Revenue
Account and results in the Debt Service Coverage Ratio being equal to or greater than 1.20:1.00 as of the last day of a fiscal
quarter. For the avoidance of doubt, cash contributed by any Pledgor to the Borrower and deposited into the Revenue Account for
the purpose of effecting an Equity Cure pursuant to Section 6.16 shall be deemed Operating Cash Available for Debt Service for
the purposes of calculating the Debt Service Coverage Ratio as of the applicable measurement date.

“Equity_Interests”: with respect to any Person, any and all shares, interests, series, rights to purchase, warrants,
options, participation or other equivalents of or interests in (however designated) equity of such Person, including any common
stock, preferred stock, any limited or general partnership interest, any limited liability company membership interest and any
unlimited liability company membership interests.

“ERISA”: the Employee Retirement Income Security Act of 1974, as amended from time to time, together with all
rules and regulations promulgated from time to time thereunder.

“Erroneous Payment”: as defined in Section 10.26(a).

“Erroneous Payment Deficiency Assignment”: as defined in Section 10.26(d).

“Erroneous Payment Impacted Class”: as defined in Section 10.26(d).
“Erroneous Payment Return Deficiency”: as defined in Section 10.26(d).

“Erroneous Payment Subrogation Rights”: as defined in Section 10.26(e).

“EU_Bail-In Legislation Schedule”: the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor person), as in effect from time to time.
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“Event of Default”: any of the events specified in Section 7.1.
“Event of Eminent Domain”: as defined in the Depositary Agreement.

“Excluded Hedge Obligation”: with respect to any Guarantor, any Hedge Obligation if, and to the extent that, all
or a portion of the liability of such Guarantor for or the guarantee of such Guarantor of, or the grant by such Guarantor of a
security interest to secure, such Hedge Obligation (or any liability or guarantee thereof) is or becomes illegal under the
Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or
official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time the liability for or the
guarantee of such Guarantor or the grant of such security interest becomes effective with respect to such Hedge Obligation (such
determination being made after giving effect to any applicable keepwell, support or other agreement for the benefit of the
applicable Guarantor, including under the keepwell provisions in the Guaranty). If a Hedge Obligation arises under a master
agreement governing more than one swap, such exclusion shall apply only to the portion of such Hedge Obligation that is
attributable to swaps for which such guarantee or security interest is or becomes illegal for the reasons identified in the
immediately preceding sentence of this definition.

“Excluded Taxes”: any of the following Taxes imposed on or with respect to any Recipient or required to be
withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated),
franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws
of, or having its principal office or, in the case of any Lender, its Lending Office located in, the jurisdiction imposing such Tax (or
any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding
Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Term Loan or
Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Term Loan or
Commitment (other than pursuant to an assignment request by the Borrower under Section 2.11.2) or (ii) such Lender changes its
Lending Office, except in each case to the extent that, pursuant to Section 2.7.4, amounts with respect to such Taxes were payable
either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it
changed its Lending Office, (c) Taxes attributable to such Recipient’s failure to comply with Section 2.7.5 and (d) any U.S.
federal withholding Taxes imposed pursuant to FATCA.

“Existing Credit Agreement” as defined in the recitals hereto.

“Existing L.enders” as defined in the recitals hereto.

“Facilities”: the Term Facility, the L.C Facility and the DSR Loan Facility, as applicable.

“Fair Share”: as defined in Section 8.2.

“Fair Share Contribution Amount”: as defined in Section 8.2.

“FATCA”: Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or
successor version that is substantively comparable and not materially more onerous to comply with), any current or future

regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and any
fiscal or regulatory legislation, rules or practices adopted pursuant to any
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intergovernmental agreement, treaty or convention among Governmental Authorities entered into in connection with the
implementation of the foregoing.

“Federal Funds Rate”: for any day, the rate per annum calculated by the Federal Reserve Bank of New York based
on such day’s federal funds transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of
New York shall set forth on its public website from time to time) and published on the next succeeding Business Day by the
Federal Reserve Bank of New York as the federal funds effective rate; provided that if the Federal Funds Rate as so determined
would be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Fee”: any fee due to any Agent or any Lender hereunder or under any of the Loan Documents.

“Fee Letter”: (a) the Agency Fee Letter, (b) that certain fee letter dated as of Closing Date by and among Borrower
and the Lenders as of the Closing Date and (c) the WTNA Fee Letter.

“FERC” shall mean the Federal Energy Regulatory Commission or any successor thereto.

“Final Completion”: for any Project, the achievement of “Final Completion” under and as defined in the EPC
Contract for such Project.

“Final Completion Date”: for any Project, the date that Final Completion is achieved for such Project, as certified
by a Responsible Officer of Borrower and confirmed by the Independent Engineer.

“Floor”: a rate of interest equal to 1.00% per annum.

“Former Plan”: any employee benefit plan in respect of which the Borrower or a Commonly Controlled Entity
could incur liability because of Section 4069 or Section 4212(c) of ERISA.

“Fortistar”: Fortistar, LL.C, a Delaware limited liability company.

“Fronting_Exposure”: at any time there is a Defaulting Lender, with respect to any LC Issuer, such Defaulting
Lender’s Proportionate Share of the outstanding L.C Exposure with respect to Letters of Credit issued by such L.C Issuer other
than LC Exposure as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders or cash
collateralized in accordance with the terms hereof.

“Funded Project”: any Project for which the conditions under Sections 4.1 and 4.2 (with respect to any Initial
Project) or Sections 4.3 and 4.4 (with respect to any Incremental Project) have been satisfied or waived by the Lenders (or the
Required Lenders, as the case may be, in accordance with Section 10.3) and such Project’s initial Borrowing has occurred.

“Funded Project Company”: a Project Company that owns a Funded Project.

“Funding Guarantor”: as defined in Section 8.2.

“GAAP”: generally accepted accounting principles in the United States set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements
and pronouncements of the Financial
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Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession
in the United States, that are applicable to the circumstances as of the date of determination, consistently applied.

“Gas Interconnection Agreements”: the agreements designated as “Gas Interconnection Agreements” on Schedule
3.10(a), as the same may be updated in accordance with Section 4.2(b) and from time to time on an Inclusion Date in accordance
with Section 4.4(a).

same may be updated from time to time on an Inclusion Date in accordance with Section 4.4(a).

“Gas Supply Agreements”: the agreements designated as “Gas Supply Agreements” on Schedule 3.10(a), as the

“GFL” means GFL Renewables LLC, a Delaware limited liability company.
“GFL Parent” means GFL Renewables Paragon LL.C, a Delaware limited liability company.

“Governmental Authority”: any nation or government, any state, county, city or other political subdivision thereof
and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government
(including any supra-national bodies such as the European Union or the European Central Bank) and any group or body charged
with setting financial accounting or regulatory capital rules or standards (including, without limitation, the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking Supervision or any successor or
similar authority to any of the foregoing).

“Grantors”: each Pledgor, each Obligor and any other Person that may hereafter join and enter into any Security
Document as a grantor of a security interest in any Collateral securing the whole or any part of the Obligations.

“Guaranteed Obligations”: as defined in Section 8.1

“Guarantors”: each of (a) each Project Company, (b) each other Subsidiary of the Borrower that is or becomes a
Guarantor or Grantor pursuant to the terms of the Loan Documents (which such Person shall join and enter into this Agreement
or another Guaranty as a Guarantor as provided herein), (c) solely with respect to the Secured Hedge Agreements, Borrower, and
(c) any other Person that may hereafter join and enter into any Guaranty as a guarantor of the whole or any part of the
Obligations.

“Guaranty”: the guaranty set forth in Article 7 and any other guaranty of the Obligations executed by a Guarantor
in favor of the Administrative Agent, for the benefit of the Credit Parties, in form and substance reasonably satisfactory to the
Administrative Agent.

“Guaranty Obligation”: of or by any Person shall mean any obligation, contingent or otherwise, of such Person,
guaranteeing or entered into for the purpose of guaranteeing any Indebtedness of any other Person (the “Primary Obligor”) in any
manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (a) to purchase or pay (or
advance or supply funds for the purchase or payment of) such Indebtedness or to purchase (or to advance or supply funds for the
purchase of) any security for the payment of such Indebtedness, (b) to purchase property, securities or services for the purpose of
assuring the holder of such Indebtedness of the payment of such Indebtedness, or (c) to maintain working capital, equity or other
financial statement condition or liquidity of the Primary Obligor so as to enable the Primary Obligor to pay such Indebtedness,
and any other contract
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which, in economic effect, is substantially equivalent to a guarantee; provided, however, that the term “Guaranty Obligation”
shall not include endorsements for collection or deposit of instruments in the ordinary course of business.

“Hazardous Substances”: any and all wastes, materials and substances defined or regulated in, or for which
standards of conduct or liability are or may be imposed pursuant to, any Environmental Law, including radioactive waste,
asbestos, asbestos-containing materials, radon gas, urea formaldehyde foam insulation, poly- and per-fluoroalkyl substances,
noise, odor, toxic mold, polychlorinated biphenyls, petroleum products and by-products and oil.

“Hedge Agreement”: (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward
rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options,
bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency
swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related
confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other
master agreement.

“Hedge Breaking Fees”: all termination amounts, costs, fees and expenses incurred by a Project Company in
connection with any unwinding, breach or termination of any Secured Hedge Agreement.

“Hedge Obligation”: with respect to any Obligor, any obligation to pay or perform under any agreement, contract
or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act.

“Hedge Termination Payment”: the amount payable to or by a Project Company in connection with an early
termination (whether as a result of the occurrence of an event of default or other termination event) of any Secured Hedge
Agreement in accordance with the terms thereof, which amount shall be the Hedge Termination Value.

“Hedge Termination Value”: in respect of any one or more Hedge Agreements, after taking into account the effect
of any legally enforceable netting agreement relating to such Hedge Agreements, (a) for any date on or after the date such Hedge
Agreements have been closed out and termination value(s) determined in accordance therewith, such termination value(s), and
(b) for any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such
Hedge Agreements, as determined based upon one or more mid-market or other readily available quotations provided by any
recognized dealer in such Hedge Agreements (which may include a Lender, the Administrative Agent or any Affiliate of a Lender
or the Administrative Agent).

“IE Requisition Certificate”: as defined in the Depositary Agreement.

“Impacted L.oans”: as defined in Section 2.9.1.
“Incentives”: any tax benefits, tax credits, or other financial incentives, whether federal, state or other, resulting

from construction, ownership, operation, maintenance or other use of any Project owned by any Project Company. As to any
Project and as between the
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Lenders and the Obligors, the applicable Project Company shall retain all rights to all Incentives associated with such Project.
“Inclusion Date”: as defined in Section 4.4.
“Increase Joinder”: as defined in Section 2.3.3.

“Incremental Project”: a renewable energy or renewable natural gas project as may be designated as an
Incremental Project from time to time by the Borrower in a written notice to the Administrative Agent and that is acceptable to
the Lenders (in their sole discretion).

“Incremental Satisfaction Date”: one or more dates on which the applicable conditions under Sections 2.3 and 4.4
for one of more Incremental Projects are satisfied or waived. “Incremental Term Lender” each Lender identified in Schedule 2 as
having an Incremental Term L.oan Commitment, and each other person that acquires the rights and obligations of any Incremental
Term Lender in accordance with Section 2.3.

“Incremental Term L.oan Commitments” with respect to each Incremental Term Lender, the commitment, if any, of
such Lender to make Incremental Term Loans, expressed as an amount representing the maximum aggregate amount that such
Lender agrees to make available as its Incremental Term Loans, as such commitment may be (a) reduced from time to time
pursuant to Section 2.6.3 or (b) reduced or increased from time to time pursuant to assignments by or to such Incremental Term
Lender pursuant to Section 2.2.12 The initial amount of each Incremental Term Lender’s Incremental Term Loan Commitment
and Proportionate Share of the Total Incremental Term Loan Commitment is set forth on Schedule 2, or in the assignment and
assumption pursuant to which such Incremental Term Lender shall have assumed its Incremental Term Loan Commitment, as
applicable. The initial aggregate amount of all the Incremental Term Lender’s Incremental Term Loan Commitments is $0.

“Incremental Term Loan” a loan made by the Incremental Term Lenders pursuant to Section 2.3.

“Indebtedness”: of any Person at any date, (a) all indebtedness, liabilities and obligations of such Person for
borrowed money (including, in the case of the any Obligor, without duplication, indebtedness hereunder), (b) all indebtedness
evidenced by notes, bonds, debentures or similar instruments, (c) all obligations of such Person under Capital Leases, (d) all
obligations of such Person in respect of acceptances (as defined in Section 3-410 of the UCC) issued or created for the account of
such Person, (e) the undrawn amount of all letters of credit issued for the account of such Person and (without duplication) all
unreimbursed drafts drawn thereunder, (f) all indebtedness of such Person for the deferred purchase price of property or services
(other than trade liabilities incurred in the ordinary course of business and payable in accordance with customary practices), (g)
all indebtedness or obligations of the types referred to in the preceding clauses (a) through (f) above secured by any Lien on any
property owned by such Person even though such Person has not assumed or otherwise become liable for the payment thereof,
(h) all Guaranty Obligations of such Person, in each case determined as at such date, without duplication and in accordance with
GAAP and (i) all net obligations of such Person under any Hedge Agreements (which, on any date, shall be deemed to be the
Hedge Termination Value thereof as of such date). The Indebtedness of any Person shall include the Indebtedness of any
partnership in which such Person is a general partner, unless such partnership Indebtedness is without recourse to such general
partner. The term “Indebtedness”, when used with respect to any Person, shall include all liabilities and obligations of such
Person in respect of any of the items specified above, irrespective of whether GAAP requires that such liabilities and obligations
be reported as indebtedness on such Person’s financial statements or whether such Person actually reports such liabilities and
obligations as indebtedness on its financial statements.
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“Indemnified Taxes”: (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by
or on account of any obligation of any Obligor or Guarantor under any Loan Document and (b) to the extent not otherwise
described in clause (a), Other Taxes.

“Indemnitee”: as defined in Section 10.2(b).

“Independent Engineer”: Luminate, LL.C or another engineering consultant reasonably acceptable to the Lenders.

“Independent Engineer Report”: the report entitled “Emerald Renewable Natural Gas Production Facility
Independent Engineer’s Report”, dated as of May 12, 2023, and delivered by the Independent Engineer, including all exhibits,
appendices and any other attachments.

“Information”: as defined in Section 10.25.

“Initial Projects”: the Sapphire RNG Project and the Emerald RNG Project.

“Insurance Consultant”: Moore-McNeil, LLC, or another insurance consultant reasonably acceptable to the
Lenders.

“Insurance Consultant Report”: a report delivered by the Insurance Consultant, including all exhibits, appendices
and any other attachments thereto, in form and substance reasonably acceptable to each of the Lenders.

“Insurance Proceeds”: as defined in the Depositary Agreement.

“Interest Expense”: with respect to any period for any Person, the sum of (a) the aggregate amount of interest
payable by such Person during such period (determined in accordance with GAAP) in respect of its Indebtedness (including
interest payable hereunder and imputed interest under Capital Leases, but excluding interest paid in kind), plus (or minus, as
applicable) (b) the net amounts payable (or receivable) pursuant to the Secured Hedge Agreements (other than interest,
termination or unwind payments thereunder) accrued during such period, in each case whether or not actually paid or received.

“Interest Period”: in connection with a SOFR Advance, (a) initially, the period commencing on the borrowing or
conversion date, as the case may be, with respect to such SOFR Advance and ending one (1) month , three (3) or six (6) months
thereafter, as selected by the Borrower in its Notice of Borrowing or Notice of Conversion of Loan Type, as the case may be,
given with respect thereto; and (b) thereafter, each period commencing on the last day of the immediately preceding Interest
Period applicable to such SOFR Advance and ending one (1) month or three (3) months thereafter, as selected by the Borrower in
a Notice of Conversion of Loan Type in accordance with Section 2.1.6; provided, that all of the foregoing provisions relating to
Interest Periods are subject to the following:

@) if any Interest Period would otherwise end on a day that is not a U.S. Government Securities Business Day,
such Interest Period shall be extended to the next succeeding U.S. Government Securities Business Day unless the result
of such extension would be to carry such Interest Period into another calendar month in which event such Interest Period
shall end on the immediately preceding U.S. Government Securities Business Day;
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(ii) any Interest Period that begins on the last U.S. Government Securities Business Day of a calendar month
(or on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest Period)
shall, subject to clause (iii) of this definition, end on the last U.S. Government Securities Business Day of a calendar
month;

(iii)  no Interest Period shall extend beyond the Maturity Date; and

(iv)  no tenor that has been removed from this definition pursuant to Section 2.9.6 shall be available for
specification in such any Notice of Borrowing or Notice of Term Conversion;

provided, further, that for purposes of this definition, each “U.S. Government Securities Business Day” shall exclude any day that
is not also a Business Day.

“Interest Rate Hedge”: any Hedge Agreement entered into by a Project Company in the ordinary course of
business and not for speculative purposes in order to effectively hedge interest rate exposure through a cap, collar, option, swap,
swaption or other exchange of interest rates (from floating to fixed rates) with respect to any interest-bearing liability or
investment of the Borrower.

“Investment Grade”: with respect to any Person, that such Person has a rating of at least BBB- by S&P and at least
Baa3 by Moody’s for its unsecured long-term senior debt obligations (provided that if such Person is rated by only one of S&P or
Moody’s, a rating complying with the foregoing requirements from only one of S&P or Moody’s shall suffice) or whose
obligations under any and all relevant Offtake Agreements are guaranteed in full by an unconditional guaranty of a Person with
such ratings.

“Investments”: in any Person means (a) any purchase or acquisition (whether for cash, property, services or
securities or otherwise, and whether structured as an acquisition or as a merger or consolidation or otherwise) of any share of
Equity Interests, any bond, note, debenture or other evidence of indebtedness, or any other security, issued by such Person, or of
any partnership or other ownership interest in such Person, or any binding obligation or option to make such purchase or
acquisition, (b) any loan, advance, or extension of credit to, any deposit with, and any contribution to the capital of, such Person,
and any commitment to make such loan, advance, extension of credit, deposit or contribution to capital, and (c) any purchase of
all or any integral part of the business of such Person or assets comprising such business or part thereof, and any binding
obligation or option to make such purchase; provided, however, that the term “Investment” shall not include (a) current trade and
customer accounts receivable for services rendered in the ordinary course of business of such Person and payable in accordance
with customary trade terms and other investments in accounts, contract rights and chattel paper arising or acquired in the ordinary
course of business of such Person or (b) Equity Interests or other securities acquired in connection with the satisfaction or
enforcement of debts or claims due or owing or as security for any such debts or claims, provided that such debts or claims were
not created for the purpose of or with a view to acquiring such stock or other securities.

“ISDA”: International Swaps and Derivatives Association, Inc.
“Issue”: with respect to any Letter of Credit, to issue, extend the expiration date of (whether automatically or

otherwise), or increase the face amount of, such Letter of Credit, or to cause any Person to do any of the foregoing. The terms
“Issued” and “Issuance” have correlative meanings.
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“ITC”: means the energy tax credit provided for in Code Sections 38(b)(1), 46(2) and 48(a) or any successor to
such sections.

“ITC Eligible Property”: means items of property in a Project that are eligible for an ITC.

“ITC Support Agreement”: as defined in Section 6.22.

“LC Exposure”: at any time the sum of (a) the aggregate principal amount of all LC Loans outstanding at such
time, (b) the Stated Amount of all Letters of Credit outstanding at such time and (c) the outstanding amount of any LC
Reimbursement Obligations that have not yet been reimbursed by or on behalf of the Borrower at such time.

“LC Facility”: the LC Issuer Commitments and the obligations of the DSR Lenders to participate in the Letters of
Credit up to the Total LC Issuer Commitment and the extensions of credit made under the Agreement by the LC Issuers and the
DSR Lenders in respect of Letters of Credit.

“LC Fee”: as defined in Section 2.5.

“LC Issuer”: each LC Issuer identified on Schedule 2 as an LC Issuer, in each case in its capacity as issuer of a
Letter of Credit hereunder and each other Person that acquires the rights and obligations of any L.C Issuer in accordance with
Section 2.2.12.

“LC Issuer Commitment”: at any time with respect to each LC Issuer, such Person’s commitment to issue one or
more Letters of Credit, as such commitment may be (a) reduced from time to time pursuant to Section 2.6.3 and (b) reduced or
increased from time to time pursuant to Section 2.2.12.

“LC Loan” has the meaning given in Section 2.2.5.

“LC Reimbursement Obligation”: the obligation of Borrower to repay any Drawing Payments relating to a Letter
of Credit.

“LCFS”: the regulatory program, including regulations and formal written policies adopted by the California Air
Resources Board pursuant to the California Low Carbon Fuel Standard Regulation as set forth in Title 17, California Code of
Regulations (CCR), §95480 et seq., and each successor regulation.

“Lender” and “Lenders”: as defined in the preamble hereto.

“Lending Office”: as to any Lender, the office or offices of such Lender as a Lender may from time to time notify
the Borrower and the Administrative Agent (or described as such in such Lender’s Administrative Questionnaire), which office
may include any Affiliate of such Lender or any domestic or foreign branch of such Lender or such Affiliate. Unless the context
otherwise requires each reference to a Lender shall include its applicable Lending Office.

“Letter of Credit”: each of the DSR Letters of Credit.

“Lien”: any mortgage, deed of trust, pledge, hypothecation, assignment, security deposit arrangement,
encumbrance, lien (whether statutory, consensual or otherwise), charge or other security interest or any preference, priority or
other security agreement or preferential arrangement of any kind or nature whatsoever (including, without limitation, any
conditional sale
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or other title retention agreement and any Capital Lease having substantially the same economic effect as any of the foregoing).
“Liquidation Costs”: as defined in Section 2.10.

“Loan”: a Term Loan, a DSR Loan, an LC Loan or an Incremental Term Loan, as the context may require.
“Loans” means, collectively, the Term Loans, the DSR Loans, the L.C Loans and the Incremental Term Loans.

“Loan Documents”: this Agreement, the Notes, the Security Documents, Assignment and Assumption (Borrower),
each Fee Letter and any and all other agreements, instruments and documents, including any subordination agreements,
intercreditor agreements, guaranties, pledges, powers of attorney, consents or other agreements and all other writings heretofore,
now or hereafter executed by the Borrower or any other Obligor or Guarantor or delivered to the Administrative Agent or any
Lender in respect of the transactions contemplated by this Agreement (excluding any Secured Hedge Agreements).

“Local Accounts”: at any time, any deposit account, securities account or commodities account (other than a Non-
Material Account) maintained by an Obligor, held with an Eligible Bank and subject to a Control Agreement, which agreement
shall in each case be in form and substance reasonably satisfactory to the Administrative Agent and duly executed by the
applicable Grantor and account bank.

“Loss Proceeds”: as defined in the Depositary Agreement.

“Management Services Agreements”: the agreements designated as “Management Services Agreements” on
Schedule 3.10(a), as the same may be updated from time to time in accordance with Section 4.2(b) and on an Inclusion Date in
accordance with Section 4.4(a).

“Mandatory Prepayment”: as defined in Section 2.1.7(c).

“Material Adverse Effect”: (a) a material adverse change in, or a material adverse effect on, the operations,
business, assets, properties, liabilities (actual or contingent) or condition (financial or otherwise) of (i) the Sapphire RNG Project,
(i) the Emerald RNG Project, and (iii) the Borrower and its Subsidiaries, taken as a whole, (b) a material impairment of the
ability of the Borrower, any Obligor or any Guarantor to perform its payment obligations under any Loan Document to which it
is a party or (c) a material adverse effect upon the legality, validity, binding effect or enforceability against the Borrower, any
Obligor or any Guarantor of any L.oan Document to which it is a party.

“Material Indebtedness”: as defined in Section 7.1(f).

“Material Project Documents”: each of the Real Property Agreements, EPC Contracts, Gas Supply Agreements,
Gas Interconnection Agreements, Offtake Agreements, O&M Agreements (but only as of and after the initial Borrowing for the
applicable Project), Management Services Agreements (but only as of and after the initial Borrowing for the applicable Project),
each Additional Project Document, and each Replacement Project Document for any Material Project Document.

“Maturity Date”: May 30, 2028, or such earlier date on which the Term Loans become due and payable hereunder
(whether by reason of acceleration, notice of prepayment or otherwise); provided that if such date is not a Business Day, the
Maturity Date shall be the immediately preceding Business Day.
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“Maximum Rate”: as defined in Section 10.24.

“Minimum Notice Period”: not later than 11:00 a.m., Toronto time (a) at least three (3) Business Days before the
date of any Borrowing, Optional Prepayment, continuation or conversion of a Type of Loan resulting in whole or in part in one or
more SOFR Term Loans or SOFR DSR Loans, and (b) at least one (1) Business Day before any Borrowing, Optional Prepayment
or conversion of a Type of Loan resulting in whole or in part in one or more Base Rate Term Loans or Base Rate DSR Loans.

“Multiemployer Plan”: a Plan which is a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
“NGA”: the Natural Gas Act, as amended, and all rules and regulation of FERC adopted thereunder.

“Non-Defaulting I.ender”: at any time, any Lender that is not a Defaulting Lender.

“Non-Material Account”: at any time, any deposit account, securities account or commodities account, other than
a Depositary Account maintained pursuant to the Depositary Agreement by an Obligor that (a) is a payroll, trust and tax
withholding accounts funded in the ordinary course of business and required by applicable Requirements of Law, (b) is a
custodial account maintained on behalf of a third person other than any Obligor or is a zero balance disbursement account or (c)
had, together with all other accounts included under this clause (c), an aggregate average daily credit balance of less than
$200,000 during the immediately preceding three-month period.

“Note”: a Term Note or a DSR Note.

“Notice of Borrowing”: a request by Borrower in accordance with Section 2.1.1(b) or 2.1.2(b) and substantially in
the form of Exhibit C-1 thereto, appropriately completed and signed by a Responsible Officer of the Borrower.

“Notice of Conversion of I.oan Type”: a request by Borrower in accordance with Section 2.1.6 and substantially in
the form of Exhibit C-3 thereto, appropriately completed and signed by a Responsible Officer of the Borrower.

“Notice of L.C Activity”: a request by Borrower in accordance with Section 2.2.4 and substantially in the form of
Exhibit C-4 thereto, appropriately completed and signed by a Responsible Officer of the Borrower.

“Notice of Term Conversion”: a request by Borrower in accordance with Section 8 and substantially in the form of
Exhibit C-2 thereto, appropriately completed and signed by a Responsible Officer of the Borrower.

“O&M Account”: as defined in the Depositary Agreement.

“O&M Agreements”: the agreements designated as “O&M Agreements” on Schedule 3.10(a), as the same may be
updated from time to time in accordance with Section 4.2(b) and on an Inclusion Date in accordance with Section 4.4(a).

“O&M Costs”: as defined in the Depositary Agreement.
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“Obligations”: all indebtedness and other liabilities and obligations of the Obligors and Guarantors hereunder or
under any other Loan Document including, without limitation, (a) the obligation to repay the Loans in full when due, (b) the
obligation to pay interest on the Loans at the rates and on the dates specified herein, (c) the obligation to pay the Fees in full
when due at the rates and on the dates specified herein, (d) the obligation to indemnify each Agent or any Lender as provided
herein or in any other Loan Document, (e) the obligation to pay costs and expenses as provided herein or in any other Loan
Document and any Erroneous Payment Subrogation Rights arising under this Agreement, (f) the obligation to pay all other
amounts specified herein or in any other Loan Document and (g) any Secured Hedge Obligations.

“Obligee Guarantor”: as defined in Section 8.7.
“Obligors”: collectively, the Borrower and the Guarantors.

“Offtake Agreements”: the agreements designated as “Offtake Agreements” on Schedule 3.10(a), as the same may
be updated from time to time on an Inclusion Date in accordance with Section 4.4(a).

“Opal Fuels”: means Opal Fuels, LL.C, a Delaware limited liability company.
“OPAL Fuels Station Services Acknowledgement”: collectively, each acknowledgment with respect to an Offtake

Agreement, substantially in the form of Exhibit A, with such modifications as may be reasonably acceptable to Administrative
Agent.

“Opal Parent”: means Opal Paragon LL.C, a Delaware limited liability company.

“Operating Cash Available for Debt Service”: for any period, (a) the sum of all Project Revenues received by the
Obligors during such period minus (b) O&M Costs paid by the Obligors.

“Operative Documents”: collectively, the Loan Documents and the Project Documents.

“Original Borrower” as defined in the recitals hereto.

“Other Connection Taxes”: with respect to any Recipient, Taxes imposed as a result of a present or former
connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient
having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a
security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an
interest in any Term Loan or Loan Document).

“Other Taxes”: all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that
arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt
or perfection of a security interest under, or otherwise with respect to any Loan Document, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.11.2).

“Participant”: as defined in Section 10.7(d).
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“Participant Register”: the meaning specified in Section 10.7(d).

“Patriot Act”: as defined in Section 10.17.
“Payment Recipient”: as defined in Section 10.26(a).

“PBGC”: the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA and
any successor thereto.

“Performance Tests”: for any Project, the “Reliability Tests”, “Design Parameter Tests” or “Performance Tests” (or
similarly defined tests) under (and as defined in) the EPC Contract for such Project.

“Periodic Term SOFR Determination Day”: as defined in the definition of “Term SOFR”.

“Permits”: any and all licenses, permits, certificates, consents, approvals, authorizations, franchises, registrations,
tariffs, exemptions, variances, qualifications or other rights, privileges or approvals issued by any Governmental Authority or
required under applicable law for the construction, operation, maintenance and removal of the Projects, or the sale of renewable
natural gas therefrom.

“Permitted Debt”: as defined in Section 6.1.

“Permitted Hedge Counterparty”: any Person that, at the time that such Person enters into, or otherwise becomes a
party to, an applicable Secured Hedge Agreement, is a Lender, the Administrative Agent or an Affiliate of a Lender or the
Administrative Agent.

“Permitted Investments”: as defined in Section 6.6.
“Permitted Liens”: as defined in Section 6.2.

“Permitted Tax Distributions”: for the Borrower, so long as such Person is classified as a partnership or
disregarded entity for U.S. federal income tax purposes and that has not elected to be treated as a corporation for U.S. federal tax
purposes, a declaration and payment of a dividend or making of a distribution by such Person to the holders of such Person’s
Equity Interests in an aggregate amount not greater than the amount necessary for such holders to pay their actual local, state and
federal income tax liabilities with respect to income earned by such holders after deducting any unused prior losses.

“Person”: an individual, partnership, limited liability company, corporation, business trust, joint stock company,
trust, unincorporated association, joint venture, Governmental Authority or other entity of whatever nature.

“Plan”: any employee benefit plan which is covered by ERISA and in respect of which the Borrower or a
Commonly Controlled Entity is an “employer” as defined in Section 3(5) of ERISA.

“Platform”: as defined in Section 10.1(b).
“Pledgor”: each of Opal Parent and GFL Parent.

“Primary Obligor”: as defined in the definition of “Guaranty Obligation”.
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“Prime Rate”: the rate of interest per annum from time to time published in the “Money Rates” section of The
Wall Street Journal as being the “Prime Lending Rate” or, if more than one rate is published as the Prime Lending Rate, then the
highest of such rates.

“Potential Project”: means (i) the Elk Run RNG Project; (ii) the Hickory Ridge RNG Project; (iii) the Hoosier
RNG Project; (iv) the Lakeway RNG Project; (v) the Rolling Meadows RNG Project; (vi) the West Kentucky/Mayfield RNG
Project; or (vii) the Wexford County RNG Project.

“Project”: each Initial Project and, commencing with the applicable Inclusion Date thereof, each Incremental
Project.

“Project Companies”: any entity that directly owns an Initial Project or as of the applicable Inclusion Date, an
Incremental Project, including the Emerald Project Company and the Sapphire Project Company.

“Project Costs”: for any Project, the following costs and expenses incurred or to be incurred on or prior to the
Final Completion Date for such Project in connection with the ownership, acquisition, development, design, engineering,
procurement, construction, installation, equipping, assembly, inspection, testing, completion, start-up, operation and financing of
the Project (and, if and to the extent applicable, allocated amongst the Projects in the same ratable proportion as the Allocated
Term Loan Commitments):

(a) all amounts payable under the applicable EPC Contract and the other Project Documents (including any
reserves established for the payment of Remaining Costs pursuant to the Depositary Agreement), any contractor bonuses, site
leasing and preparation costs, any interconnection upgrade costs payable by the Borrower, costs related to acquisition,
development and construction of facilities for the receipt of natural gas, feedstocks, water and other inputs to, and to transport or
deliver renewable natural gas and other outputs from, such Project, and all other amounts payable under the applicable Project
Documents prior to Final Completion of such Project, including the contingency provided for in the Construction Budget and
amounts payable in order to complete the Punch List for such Project;

(b) financing, advisory, consulting, legal, accounting and other fees and related costs;

(© all other Project-related costs, including fuel-related costs and prepaid fuel costs, any development costs
(including funding any mitigation measures (such as community projects and the purchase of certain nearby residences) required
in connection with the Project), management services fees and expenses and costs and expenses to complete the construction and
financing of the Project;

(d) contingency funds, required reserves, start-up costs and initial working capital costs;

(e) property and sales taxes due in respect of the Project;

® O&M Costs incurred prior to the Term Conversion Date;

(g) payments and fees under the Secured Hedge Agreements entered into with Permitted Hedge
Counterparties;

(h) costs and expenses incurred with the negotiation and preparation of the Operative Documents and the
formation of the Borrower;
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@) interest (including interest during construction), fees and other amounts payable under the ILoan
Documents;

G fees and costs payable under any construction management agreement or, prior to the Term Conversion
Date, any administrative management agreement;

k) costs and expenses of obtaining insurance for such Project; and

1)) amounts required to fund the O&M Account and the Debt Service Reserve Account in accordance with the
terms of the Depositary Agreement.

“Project Document Modification”: as defined in Section 6.20.

“Project Documents”: the Material Project Documents and each other agreement related to the development,
construction, operation, maintenance, management, administration, ownership or use of any Project, the sale of renewable natural
gas therefrom, the purchase of landfill gas or manure therefor, the provision of other services thereto and Real Property rights and
interests relating to the Project, in each case, entered into by, or assigned to, any Obligor.

“Project Revenues”: as defined in the Depositary Agreement.

“Project Schedule”: for each Project, a schedule setting forth the expected schedule and milestones for
construction of such Project through Final Completion thereof, delivered to the Administrative Agent (a) with respect to the

to time in connection with any Incremental Satisfaction Date, and in each case reasonably satisfactory to the Required Lenders.

“Projected Debt Service Coverage Ratio”: as of any date, the ratio, based on the financial model utilized to create
the applicable Base Case Projections of (a) Operating Cash Available for Debt Service to (b) Debt Service, calculated as of the
last day of each fiscal quarter of the Borrower occurring through the Maturity Date and for the Calculation Periods ending on
each fiscal quarter end.

“Properly Contested”: as defined in Section 5.2.

“Proportionate Share”: the percentage participation of a Lender (including any LC Issuer) at any time in the Total
DSR Loan Commitment, the Total Term Loan Commitment, the total LC Exposure, the Total LC Issuer Commitment or the Total
Incremental Term Loan Commitment, respectively, as set forth on Schedule 2.

“Prudent Industry Practices”: any of the spectrum of practices, methods, standards and acts engaged in or adopted
by a significant portion of the renewable natural gas industry in the United States that, during the relevant period of time, in the
exercise of reasonable judgment in light of the facts known or that should reasonably have been known at the time a decision was
made, could have been expected to accomplish the desired result consistent with good business practices, reliability, economy,
and safety, and which practices, methods, standards and acts reflect due regard for operation and maintenance standards
recommended by any applicable Project’s equipment suppliers and manufacturers, operational limits, and all applicable
Requirements of Law. Prudent Industry Practice is not intended to be limited to the optimum practice, method, standard or act to
the exclusion of all others but rather to be a spectrum of acceptable practices, methods, standards or acts.
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“PTE”: a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption
may be amended from time to time.

“Punch List”: for any Project, as defined in the EPC Contract for such Project.
“QFEC”: as defined in Section 10.21(b).

“QFC Credit Support”: as defined in Section 10.21.

“Qualified ECP Guarantor”: as defined in Section 8.13.

“Quarterly Payment Date”: the last Business Day of each March, June, September and December, starting with

June 30, 2023.

“Real Property”: as to any Person, all right, title and interest of such Person in and to any and all parcels of real
property owned, leased or operated by an Obligor together with all of such Person’s interests in all improvements and appurtenant
fixtures, equipment, personal property, easements and other property and rights incidental to the ownership, lease or operation
thereof.

“Real Property Agreements”: the agreements designated as “Real Property Agreements” on Schedule 3.10(a), as
the same may be updated from time to time on an Inclusion Date in accordance with Section 4.4(a).

“Recipient”: the Administrative Agent, any Lender or any other recipient of any payment to be made by or on
account of any obligation of any Obligor or Guarantor hereunder.

“Recognition Agreement”: means the Recognition Agreement, to be dated on or around the date hereof, by and
among the Administrative Agent, Bank of Montreal, as administrative and collateral agent, Arbor Hills Landfill, Inc., a Michigan
corporation, and Emerald Project Company.

“Reference Time”: with respect to any setting of the then-current Benchmark means (a) if such Benchmark is the
Term SOFR Reference Rate, then three (3) Business Days prior to (i) if the date of such setting is a Business Day, such date or
(i) if the date of such setting is not a Business Day, the Business Day immediately preceding such date and (b) if such
Benchmark is not the Term SOFR Reference Rate, then the time determined by the Administrative Agent and the Borrower in
accordance with the Benchmark Replacement Conforming Changes.

“Register”: as defined in Section 10.7(c).

“Regulation U”: Regulation U of the Board of Governors of the Federal Reserve System as in effect from time to
time.

“Reimbursement Date”: as defined in Section 2.2.5.

“Related Parties”: with respect to any Person, such Person’s Affiliates and the partners, directors, officers,
employees, agents, trustees, administrators, managers, advisors, consultants, service providers and representatives of such Person
and of such Person’s Affiliates.

“Release”: any release, spill, emission, discharge, deposit, disposal, leaking, pumping, pouring, dumping,
emptying, injection, migrating or leaching into, on, under, or through the Environment, or into, from or through any building,
structure or facility.
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“Relevant Governmental Body”: the Board of Governors of the Federal Reserve System or the Federal Reserve
Bank of New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or
the Federal Reserve Bank of New York, or any successor thereto.

“Remaining Costs”: as defined in the Depositary Agreement.

“Removal Effective Date”: as defined in Section 9.6(b).

“Replacement Obligor”: a Person acceptable to the Required Lenders; provided that, in each case, if such Person
is entering into a Replacement Project Document that relates to a Material Project Document that was subject to a Direct
Agreement, on the date such Person enters into such Replacement Project Document, such Person enters into a Direct Agreement.

“Replacement Project Document”: any Project Document entered into by an Obligor with a Replacement Obligor
in replacement of a Material Project Document, which, in each case, shall be in form and substance reasonably satisfactory to the
Required Lenders.

“Reportable Compliance Event”: if any Obligor becomes a Sanctioned Person, or is indicted, arraigned,
investigated or custodially detained, or receives an inquiry from regulatory or law enforcement officials, in connection with any
Anti-Corruption Law, Sanctions, or Anti-Money Laundering Law or any predicate crime to any Anti-Money Laundering Law, or
self-discovers facts or circumstances implicating any aspect of its operations with the actual or possible violation of any such
laws or regulations.

“Reportable Event”: any of the events set forth in Section 4043(c) of ERISA, other than those events as to which
the thirty-day notice period has been waived.

“Required DSR Lenders”: at any time, DSR Lenders holding more than fifty percent (50.0%) of the sum of (a) the
aggregate principal amount of the DSR Loans, LC Loans and LC Reimbursement Obligations in respect of Letters of Credit
outstanding, (b) the aggregate Available Amount of all Letters of Credit issued and outstanding at such time, and (c) the aggregate
amount of Unutilized DSR Loan Commitments. The DSR Loans, LC Loans, Available Amount of all Letters of Credit issued and
outstanding and Unutilized DSR Loan Commitments of any Defaulting Lender or any Affiliate of any Obligor shall be
disregarded in determining Required DSR Lenders at any time. For the avoidance of doubt, with respect to the Available Amount
of all Letters of Credit issued and outstanding at such time, such calculation shall not include the L.C Issuer Commitments of the
LC Issuers and shall be limited to the participation interests of each DSR Lender in the Letters of Credit.

“Required Equity Contribution”: with respect to any Project, 100% of the equity capital contributions required to
be made by the applicable Obligors pursuant to the Base Case Projections to fund the Project Costs through Final Completion for
such Project as set forth (a) in Section 4.2(c) with respect to each Initial Project and (b) in Section 4.4(b) with respect to each
Incremental Project.

“Required Lenders”: at any time, Lenders holding more than fifty percent (50.0%) of the sum of (a) the aggregate
principal amount of the Loans and L.C Reimbursement Obligations outstanding, (b) the aggregate Available Amount of all Letters
of Credit issued and outstanding at such time, and (c) the aggregate amount of Unutilized Commitments. The Loans, Available
Amounts of all Letters of Credit issued and outstanding and Unutilized Commitments of any Defaulting Lender or any Affiliate
of any Obligor shall be disregarded in determining Required Lenders at any time. For the avoidance of doubt, with respect to the
Available Amount of all Letters of Credit issued and outstanding at such time, such calculation shall not include the
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LC Issuer Commitments of the L.C Issuers and shall be limited to the participation interests of each DSR Lender in the applicable
Letters of Credit. The “Required Lenders” of a particular Class of Loans means Lenders holding more than 50% of the sum of (a)
the aggregate principal amount of the Loans of such Class and L.C Reimbursement Obligations of such Class outstanding, (b) the
aggregate Available Amount of all Letters of Credit of such Class issued and outstanding at such time, (c) the aggregate amount
of Unutilized Commitments of such Class and (d) Interest Expense related to any of the foregoing.

“Required Target Debt Balance Amortization Payment”: as defined in the Depositary Agreement.

“Requirement of L.aw”: to any Person, the articles or certificate of incorporation, declaration of trust, partnership
agreement and by-laws or other organizational or governing documents of such Person, and all international, foreign, Federal,
state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or
authorities, including the interpretation or administration thereof by any Governmental Authority charged with the enforcement,
interpretation or administration thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations
and permits of, and agreements with, any Governmental Authority, in each case whether or not having the force of law and in
each case applicable to or binding upon such Person or any of its material property or to which such Person or any of its material
property is subject.

“Resignation Effective Date”: as defined in Section 9.6(a).

“Resolution Authority”: an EEA Resolution Authority or with respect to any UK Financial Institution, a UK
Resolution Authority.

“Responsible Officer”: the chief executive or chief financial officer of the Borrower or other officer of the
Borrower having primary responsibility for the Borrower’s financial affairs, and solely for purposes of the delivery of

“Restoration Action”: as defined in the Depositary Agreement.

“Restricted Payment”: with respect to any Person, (a) the declaration or payment by such Person of any dividend
(other than a dividend payable solely in Equity Interests of such Person) or any other distribution on any share of Equity Interests
of such Person, (b) the purchase, redemption or retirement by such Person of any share of its Equity Interests, (c) any payment by
such Person resulting in the reduction of the capital of such Person, or (d) the payment by such Person of any amount, including
principal and interest, of subordinated indebtedness of such Person; provided that neither (a) amounts payable pursuant to the
Material Project Contracts as in effect as of the Closing Date or otherwise approved by the Required Lenders, nor (b) amounts
attributable to any right, title or interest in ITCs shall be considered Restricted Payments.

“Revenue Account”: as defined in the Depositary Agreement.

“RIN”: any “Renewable Identification Numbers” generated to represent a volume of renewable fuel as set forth in
the U.S. Environmental Protection Agency’s (or its successor agency’s) Renewable Fuel Standard regulations as set forth in 40
C.F.R. Part 80.

“Risk Management Policy”: means a written risk management policy, prepared by the Borrower and approved by

the Administrative Agent (such approval not to be unreasonably withheld, conditioned or delayed), as may be updated from time
to time by the
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Borrower with the consent of the Administrative Agent (such consent not to be unreasonably withheld, conditioned or delayed),
in respect of Hedge Agreements entered into by the Borrower pursuant to Section 6.1(i), which written risk management policy
shall include policies in respect of tenor, hedged volumes, basis, and counterparty credit quality and credit support.

“Sanctioned Country”: a country the subject of a sanctions program maintained by any Compliance Authority.

“Sanctioned Person”: any individual person, group, regime, entity or thing listed or otherwise recognized as a
specially designated, prohibited, sanctioned or debarred person or entity, or subject to any limitations or prohibitions (including
but not limited to the blocking of property or rejection of transactions), including by virtue of being owned or controlled by any
such person, group, regime, entity or thing, under any Sanctions order or directive.

“Sanctions”: those economic and trade sanctions and embargoes enforced or administered by any Compliance

Authority, including without limitation the foreign assets control regulations of the United States Treasury Department (31 CFR,
Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto.

“Sapphire RNG Project”: the landfill renewable natural gas development project located in Sampson County,
North Carolina, which has a design capacity of approximately 6,000 SCFM and is owned by Sapphire Project Company.

“SCEFM?”: standard cubic feet per minute (or, for dairy, its equivalent).
“SEC”: the United States Securities and Exchange Commission or any successor thereto.
“Secured Hedge Agreement”: any Interest Rate Hedge entered into on or after the Closing Date between a Project

Company and a Permitted Hedge Counterparty in connection with the interest rate risk arising under this Agreement, in each case
as determined at the time such Hedge Agreement is entered into.

“Secured Hedge Obligations”: all existing or future payment and other obligations owing by a Project Company
under any Secured Hedge Agreement; provided that the “Secured Hedge Obligations” of an Obligor shall exclude any Excluded
Hedge Obligations with respect to such Obligor.

“Security Documents”: collectively, the Security Agreement, the Non-Recourse Pledge Agreement, the Depositary
Agreement, the Control Agreements, the Direct Agreements, each financing statement or other document executed, filed or
recorded in connection with the foregoing, and any and all other agreements, instruments and documents now or hereafter
executed by any Grantor or any other Person or delivered to the Administrative Agent or any Lender, pursuant to which any Lien
is created in favor of the Administrative Agent to secure all or any portion of the Obligations.

“Secured Party”: each Agent, Lender, L.C Issuer and Permitted Hedge Counterparty.

34



“Single Employer Plan”: any Plan which is covered by Title IV of ERISA, but which is not a Multiemployer Plan.

“SOFR”: a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.
“SOFR Administrator”: the NYFRB (or a successor administrator of the secured overnight financing rate).

“SOFR Advance”: a Borrowing comprised of Loans bearing interest at a rate determined by reference to the Term
SOFR Reference Rate.

“SOFR DSR Ioan(s)”: as defined in Section 2.1.2(b)(i).
“SOFR LC Loan”: any LC Loan bearing interest at a rate determined by reference to the Term SOFR Reference
Rate.

“SOFR Loan”: any Loan bearing interest at a rate determined by reference to the Term SOFR Reference Rate.

“SOFR Term Loan(s)”: is defined in Section 2.1.1(b)(i).

“Solvent”: with respect to any Person on a particular date, the condition that on such date (a) the fair value of the
property of such Person is greater than the total amount of liabilities, including, without limitation, contingent liabilities, of such
Person, (b) the present fair salable value of the assets of such Person is not less than the amount that will be required to pay the
probable liability of such Person on its debts as they become absolute and matured, (c) such Person does not intend to, and does
not believe that it will, incur debts or liabilities beyond such Person’s ability to pay as such debts and liabilities mature, and (d)
such Person is not engaged in business or a transaction, and is not about to engage in business or a transaction, for which such
Person’s property would constitute an unreasonably small amount of capital.

“Specified Calculation Period”: as defined in Section 7.5.

“Specified Event of Default”: as defined in Section 2.2.5.

“State Commission”: as defined in Section 3.28(a).

“Stated Amount”: with respect to any Letter of Credit, the total amount available to be drawn thereunder at the
time in question in accordance with the terms of such Letter of Credit (regardless of whether any conditions for drawing could be
met at such time).

“Subject Party”: (a) OPAL Fuels Station Services LLC (f/k/a TruStar Energy LL.C), (a) as to any Funded Project

that has yet to achieve Substantial Completion, the EPC Contractor therefor, (c) OPAL Fuels, (d) OPAL Parent, (e) GFL, (f) GFL
Parent, (g) the Borrower and (h) any other Obligor.

“Subsidiary”: with respect to any specific Person, another Person that directly or indirectly through one or more
intermediaries is Controlled by the specific Person. Unless otherwise specified, all references herein to a “Subsidiary” or to
“Subsidiaries” will refer to a Subsidiary or Subsidiaries of the Borrower).

“Substantial Completion”: for any Project, means the achievement of “Substantial Completion” under and as
defined in the EPC Contract for such Project.
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“Substantial Completion Date”: for any Project, the date that Substantial Completion is achieved for such Project,
as certified by a Responsible Officer of Borrower and confirmed by the Independent Engineer.

“Supported QFC”: as defined in Section 10.21.

“Target Debt Balance”: with respect to each Quarterly Payment Date after the Date Certain, the amount of
aggregate Term Loans borrowed on or before the Date Certain, without reduction for payment of any such Term Loans before the
Date Certain, reducing on the Date Certain, and on each Quarterly Payment Date after the Date Certain by 4.00%, as such

“Taxes”: all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup
withholding), assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax
or penalties applicable thereto.

“Term Conversion”: satisfaction or waiver in writing (in accordance with Section 10.3) of the conditions set forth
in Section 4.8.

“Term Conversion Date”: the date on which Term Conversion occurs.

“Term Facility”: at any time, (a) the aggregate amount of the Term Loan Commitments at such time, and (b) the
aggregate principal amount of the Term Loans of all Term Lenders outstanding at such time. The Term Facility shall be
denominated in Dollars.

“Term Lender”: at any time, any Lender that has a Term Commitment or that holds Term Loans at such time.

“Term Loan(s)”: as defined in Section 2.1.1(a)(i).

“Term Loan Availability Period”: the period from the Closing Date until the Term Loan Availability Period
Termination Date.

“Term Loan Availability Period Termination Date”: the earliest of (a) Date Certain, (b) the Term Conversion Date
and (c) the Maturity Date.

“Term Loan Commitment”: with respect to any Lender, its commitment to make Term Loans to the Borrower
during the Term Loan Availability Period pursuant to Section 2.1 in the amount set forth opposite such Lender’s name on
Schedule 2. The aggregate Term Loan Commitments on the Closing Date are $85,000,000.

“Term L.oan Commitment Fee”: as defined in Section 2.4.2(a).

“Term Note(s)”: as defined in Section 2.1.4.

“Term SOFR”:

(a) for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate for a tenor comparable to
the applicable Interest Period on the day (such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S.
Government Securities Business Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR

Administrator; provided, however, that if as of 5:00 p.m., New York City Time, on any Periodic Term SOFR Determination Day
the Term SOFR Reference Rate for the applicable tenor has not
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been published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term SOFR Reference
Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR
Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for
such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business
Day is not more than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day,
and

(b) for any calculation with respect to a Base Rate Loan on any day, the Term SOFR Reference Rate for a
tenor of one month on the day (such day, the “Base Rate Term SOFR Determination Day”) that is two (2) U.S. Government
Securities Business Days prior to such day, as such rate is published by the Term SOFR Administrator; provided, however, that if
as of 5:00 p.m. (Eastern time) on any Base Rate Term SOFR Determination Day the Term SOFR Reference Rate for the
applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the
Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as
published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term
SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S.
Government Securities Business Day is not more than three (3) U.S. Government Securities Business Days prior to such Base
Rate SOFR Determination Day.

“Term SOFR Adjustment”: for any calculation with respect to a Base Rate Loan or a SOFR Loan, a percentage per
annum as set forth below for the applicable type of such Loan and (if applicable) Interest Period therefor:

Base Rate Loans: 0.100%

SOFR Loans:
Interest Period Percentage
One (1) month 0.100%
Three (3) months 0.150%
Six (6) months 0.250%

“Term SOFR Administrator”: CME Group Benchmark Administration Limited (CBA) (or a successor
administrator of the Term SOFR Reference Rate selected by the Administrative Agent in its reasonable discretion).

“Term SOFR Reference Rate”: the forward-looking term rate based on SOFR.

“Total DSR Exposure”: at any time, the aggregate amount of the DSR LC Exposure of the L.C Issuers outstanding
at such time plus the aggregate principal amount of all DSR Loans and LC Loans outstanding at such time.

“Total DSR I.oan Commitment”: as defined in Section 2.6.1(b).
“Total Incremental Term Loan Commitment”: as defined in Section 2.6.1(c).

“Total L.C Issuer Commitment”: as defined in Section 2.6.2.
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“Total Term L.oan Commitment”: as defined in Section 2.6.1(a).

“Trust Officer”: means, when used with respect to the Collateral Agent or the Depositary Agent, as applicable, any
officer assigned to the Project Finance Agency Services Unit (or any successor unit) of the Collateral Agent or the Depositary
Agent, as applicable, located at its Corporate Trust Office, who shall have direct responsibility for the administration of this
Agreement or any other Loan Document to which it is a party.

“Type”: when used in reference to any Loan or Borrowing, whether the rate of interest on such Loan, or on the
Loans constituting such Borrowing, is determined by reference to the Base Rate or the Adjusted Term SOFR.

“U.S. Government Securities Business Day”: any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on
which the Securities Industry and Financial Markets Association recommends that the fixed income departments of its members
be closed for the entire day for purposes of trading in United States government securities.

“U.S. Special Resolution Regimes”: as defined in Section 10.21.

“U.S. Tax Compliance Certificate”: as defined in Section 2.7.5.

“UCC”: the Uniform Commercial Code as adopted in New York and from time to time in effect.

“UK _Financial Institution”: any BRRD Undertaking (as such term is defined under the PRA Rulebook (as
amended from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject to
IFPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct
Authority, which includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or
investment firms.

“UK_Resolution Authority”: the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement”: the applicable Benchmark Replacement excluding the related Benchmark
Replacement Adjustment

“Unrestricted Affiliate”: any Affiliate of the Borrower that is not a Obligor.

“Unutilized Commitments”: the Unutilized Term Loan Commitments and Unutilized DSR Loan Commitments.

“Unutilized DSR I.oan Commitment”: with respect to any DSR Lender at any time, (a) such DSR Lender’s DSR
Loan Commitment at such time minus (b) the sum of, without duplication (i) the aggregate principal amount of all DSR Loans
and L.C Loans made by such DSR Lender outstanding at such time and (ii) such DSR Lender’s Proportionate Share of the total
DSR LC Exposure at such time.

“Unutilized Term Loan Commitment”: with respect to any Term Lender at any time, (a) such Term Lender’s Term
Loan Commitment minus (b) the aggregate principal amount of Term Loans made by such Term Loan outstanding at such time.

“Write-Down and Conversion Powers”: (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time
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to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable
Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK
Financial Institution or any contract or instrument under which that liability arises, to convert all or part of that liability into
shares, securities or obligations of that person or any other person, to provide that any such contract or instrument is to have
effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under
that Bail-In Legislation that are related to or ancillary to any of those powers.

“WTNA Fee Letter”: that certain fee letter dated as of April 1, 2022 and executed on May 18, 2022 by and among
the Original Borrower, the Collateral Agent and the Depositary Agent.

1.2 Rates. The Administrative Agent does not warrant or accept responsibility for, and shall not have any liability with
respect to (a) the continuation of, administration of, submission of, calculation of or any other matter related to the Base Rate,
any Benchmark, any component definition thereof or rates referred to in the definition thereof or any alternative, successor or
replacement rate thereto (including any Benchmark Replacement), including whether the composition or characteristics of any
such alternative, successor or replacement rate (including any Benchmark Replacement) will be similar to, or produce the same
value or economic equivalence of, or have the same volume or liquidity as, the Base Rate or any Benchmark prior to its
discontinuance or unavailability, or (b) the effect, implementation or composition of any Benchmark Replacement Conforming
Changes. The Administrative Agent and its affiliates or other related entities may engage in transactions that affect the calculation
of the Base Rate, any Benchmark, any alternative, successor or replacement rate (including any Benchmark Replacement) or any
relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Administrative Agent may select information
sources or services in its reasonable discretion to ascertain the Base Rate or any Benchmark, in each case pursuant to the terms of
this Agreement, and shall have no liability to the Borrower, any Lender or any other person or entity for damages of any kind,
including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort,
contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or component thereof)
provided by any such information source or service.

1.3 Other Definitional Provisions. With reference to this Agreement and each other Loan Document, unless otherwise
specified herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The
words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will”
shall be construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (i) any
definition of or reference to any agreement, instrument or other document (including any organizational or governing documents
of a Person) shall be construed as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth
herein or in any other Loan Document), (ii) any reference herein to any Person shall be construed to include such Person’s
successors and assigns, (iii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import when used in
any Loan Document, shall be construed to refer to such Loan Document in its entirety and not to any particular provision thereof,
(iv) all references in a Loan Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, the Loan Document in which such references appear, (v) any reference to any law
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shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and any reference
to any law, rule or regulation shall, unless otherwise specified, refer to such law, rule or regulation as amended, modified or
supplemented from time to time, and (vi) the words “asset” and “property” shall be construed to have the same meaning and
effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

(b) In the computation of periods of time from a specified date to a later specified date, the word “from”
means “from and including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and
including.”

(© Section headings herein and in the other Loan Documents are included for convenience of reference only
and shall not affect the interpretation of this Agreement or any other Loan Document.

(d) Any reference herein to a merger, amalgamation, consolidation, assignment, sale, disposition or transfer, or
similar term, shall be deemed to apply to a division of or by a limited liability company, or an allocation of assets to a series of a
limited liability company (or the unwinding of such a division or allocation), as if it were a merger, amalgamation, consolidation,
assignment, sale, disposition or transfer, or similar term, as applicable, to, of or with a separate Person.

(e) Any reference in this agreement to a Person that is a series limited liability company (including the
Borrower) shall be a reference to the limited liability company as a whole and each series thereof, and not to an individual series
of the limited liability company.

1.4  Accounting Terms.

(a) Generally. All accounting terms not specifically or completely defined herein shall be construed in
conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted
pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to
time. Notwithstanding the foregoing, for purposes of determining compliance with any covenant (including the computation of
any financial covenant) contained herein, Indebtedness of the Borrower and its Subsidiaries shall be deemed to be carried at
100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 and FASB ASC 470-20 on financial
liabilities shall be disregarded.

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio
or requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the
Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve
the original intent thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until
so amended, (A) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein
and (B) the Borrower shall provide to the Administrative Agent and the Lenders financial statements and other documents
required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such
ratio or requirement made before and after giving effect to such change in GAAP.

(© Consolidation of Variable Interest Entities. All references herein to Consolidated financial statements of the
Borrower and its Subsidiaries or to the determination of any amount for the Borrower and its Subsidiaries on a Consolidated basis
or any similar reference shall, in each case, be deemed to include each variable interest entity that the Borrower
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is required to consolidate pursuant to FASB ASC 810 as if such variable interest entity were a Subsidiary.

1.5  Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be
calculated by dividing the appropriate component by the other component, carrying the result to one place more than the number
of places by which such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if
there is no nearest number).

1.6 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern time
(daylight or standard, as applicable).

1.7  Interest Rates. The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative
Agent have any liability with respect to the administration, submission or any other matter with respect to SOFR (including, for
the avoidance of doubt, the selection of such rate and any related spread or other adjustment) that is an alternative or replacement
for or successor to any such rate or the effect of any of the foregoing, or of any Benchmark Replacement Conforming Changes.

Article 2
THE CREDIT FACILITIES.

1.1 Loan Facilities.
1.1.1 Term Loan Facility.
(a) Availability.

@) Subject to the terms and conditions set forth in this Agreement and in reliance upon the
representations and warranties of the Borrower set forth herein, each Term Lender severally, but not jointly, agrees to advance to
the Borrower from time to time during the Term Loan Availability Period such loans as the Borrower may request pursuant to this
Section 2.1.1 (individually, a “Term Loan” and, collectively, the “Term Loans”) in an aggregate principal amount which, when
added to the aggregate principal amount of all prior Term Loans made by such Lender under this Agreement, does not exceed
such Lender’s Term Loan Commitment.

(ii) Amounts prepaid or repaid in respect of Term Loans may not be reborrowed.

(iii)  The aggregate principal amount of the Term Loans to be funded by the Term Lenders for any Initial
Project shall not exceed the Allocated Term Loan Commitment for such Project as set forth in Schedule 2-A with respect to Initial
Projects, and the aggregate principal amount of the Term Loans made by each Lender allocated to any Project, which, when
added to the aggregate principal amount of all prior Term Loans made by such Lender under this Agreement allocated to such
Project, shall not exceed such Lender’s Proportionate Share of the Allocated Term L.oan Commitment for such Project.

(b) Notice of Borrowing. Borrower shall request Term Loans by delivering to Administrative Agent a Notice
of Borrowing, which contains or specifies, among other things:

i the portion of the requested Term Loan which shall bear interest as is provided in
(A) Section 2.1.1(c)(i) (individually, a “Base Rate Term L.oan” and, collectively,
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Loans™);

(ii) the aggregate principal amount of the requested Term Loan, which shall be in the minimum amount
of $2,000,000, or, if the remaining Total Term Loan Commitment is less than $2,000,000, such remaining amount;

(iii)  the proposed date of the requested Term Loan (which shall be a Business Day);

(iv)  in the case of any requested Term Loan to be made as a SOFR Term Loan, the initial Interest Period
requested therefor (which shall be an Interest Period contemplated by Section 2.1.3(c));

W) the allocation of the requested Term Loan among the Funded Projects (including any Project for
which such Borrowing represents the initial Borrowing for such Project); and

(vi)  a certification by the Borrower that, as of the date such requested Term Loan is proposed to be
made, the Term Loan proposed to be made on such date, when added together with all other Term Loans made under this
Agreement, does not exceed the then applicable Total Term Loan Commitment.

The Borrower shall request no more than one (1) Term Loan per calendar month. The Borrower shall give each
Notice of Borrowing to Administrative Agent so as to provide not less than the Minimum Notice Period applicable to Term Loans
of the Type requested. Any Notice of Borrowing may be modified or revoked by the Borrower through the Business Day prior to
the Minimum Notice Period, and shall thereafter be irrevocable.

If any Notice of Borrowing does not specify whether the requested Term Loans will be Base Rate Term Loans or
SOFR Term Loans, such Term Loans shall be Base Rate Term Loans. If no Interest Period is specified with respect to any
requested SOFR Term Loans, then the Borrower will be deemed to have selected an Interest Period of one (1) month’s duration.
The proceeds of all Term Loans shall be deposited into the applicable Construction Accounts pursuant to the Depositary
Agreement.

(© Term Loan Interest. Subject to Section 2.7.3, the Borrower shall pay interest on the unpaid principal
amount of each Term Loan from the date of Borrowing of such Term Loan until the maturity or prepayment thereof at the
following rates per annum:

@) With respect to the principal portion of such Term Loan which is, and during such periods as such
Term Loan is, a Base Rate Term Loan, at a rate per annum equal to the Base Rate (such rate to change from time to time as the
Base Rate shall change) plus the Applicable Margin in respect of Base Rate Loans; or

(ii) With respect to the principal portion of such Term Loan which is, and during such periods as such
Term Loan is, a SOFR Term Loan, at a rate per annum, at all times during each Interest Period for such SOFR Term Loan, equal
to the Adjusted Term SOFR for such Interest Period plus the Applicable Margin in respect of SOFR Loans.

(d) Term Loan—Scheduled Principal Amortization. On each Quarterly Payment Date occurring after the Term

Conversion Date, Borrower shall repay to Administrative Agent, for the account of each Lender, the aggregate unpaid principal
amount of the Term Loan
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made by such Lender in installments in accordance with the Amortization Schedule, with any remaining unpaid principal,
interest, fees and costs due and payable on the Maturity Date.

1.1.2 DSR Loan Facility.
(a) Availability.

@) Subject to the terms and conditions set forth herein, each DSR Lender agrees, severally, but not
jointly, to make one or more DSR Loans to Borrower from time to time during the applicable DSR Availability Period, in an
aggregate principal amount that will not exceed such DSR Lender’s Unutilized DSR Loan Commitment at such time. Each DSR
Loan made hereunder shall constitute utilization of a portion of the LC Issuer Commitments and the Total DSR Loan
Commitments, in each case in an amount equal to the aggregate principal amount of such DSR Loan.

(ii) Amounts prepaid or repaid in respect of DSR Loans may be reborrowed.

(b) Notice of Borrowing. The Borrower shall request DSR Loans by delivering to Administrative Agent a
Notice of Borrowing which contains or specifies, among other things:

@) the portion of the requested DSR Loan which shall bear interest as is provided in
(A) Section 2.1.2(c)(i) (individually, a “Base Rate DSR Loan” and, collectively, the “Base Rate DSR I.cans”) or

(ii) the aggregate principal amount of the requested DSR Loan, which shall be in the minimum amount
of $1,000,000, or, if the remaining Total DSR Loan Commitments are less than $1,000,000, such remaining amount;

(iii)  the proposed date of the requested DSR Loan (which shall be a Business Day occurring on or after
the Term Conversion Date);

(iv)  in the case of any requested DSR Loan to be made as a SOFR DSR Loan, the initial Interest Period
requested therefor (which shall be an Interest Period contemplated by Section 2.1.3(c)); and

W) a certification by the Borrower that, as of the date such requested DSR Loan is proposed to be
made, the DSR Loan proposed to be made on such date, when added together with the Total DSR Exposure, does not exceed the
Total DSR Loan Commitment.

The Borrower shall give each Notice of Borrowing to the Administrative Agent so as to provide not less than the
Minimum Notice Period applicable to DSR Loans of the Type requested. Any Notice of Borrowing may be modified or revoked
by Borrower through the Business Day prior to the Minimum Notice Period, and shall thereafter be irrevocable.

If any Notice of Borrowing does not specify whether the requested DSR Loans will be Base Rate DSR Loans or
SOFR DSR Loans, such DSR Loans shall be Base Rate DSR Loans. If no Interest Period is specified with respect to any
requested SOFR DSR Loans, then the Borrower will be deemed to have selected an Interest Period of one month’s duration. If no
Depositary Account is specified for the deposit of the proceeds of such DSR Loan, the proceeds of the DSR Loan shall be
deposited into the Revenue Account.
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(© DSR I.oan Interest. Subject to Section 2.7.3, the Borrower shall pay interest on the unpaid principal
amount of each DSR Loan from the date of Borrowing of such DSR Loan until the maturity or prepayment thereof at the
following rates per annum:

@) With respect to the principal portion of such DSR Loan which is, and during such periods as such
DSR Loan is, a Base Rate DSR Loan, at a rate per annum equal to the Base Rate (such rate to change from time to time as the
Base Rate shall change) plus the Applicable Margin in respect of Base Rate Loans; or

(ii) With respect to the principal portion of such DSR Loan which is, and during such periods as such
DSR Loan is, a SOFR DSR Loan, at a rate per annum, at all times during each Interest Period for such SOFR DSR Loan, equal to
the Adjusted Term SOFR for such Interest Period plus the Applicable Margin in respect of SOFR Loans.

(d) DSR Loan Principal Payments. The Borrower shall repay to Administrative Agent, for the account of each
DSR Lender, in full on the Maturity Date, the unpaid principal amount of any DSR Loan made by such DSR Lender.

1.1.3 Interest Provisions Relating to All Loans.

(a) Applicable Interest Rate. Subject to Section 2.7.3, the applicable basis for determining the rate of interest
with respect to any Term Loan or DSR Loan shall be selected by Borrower initially at the time a Notice of Borrowing is given
pursuant to Section 2.1.1(b) or 2.1.2(b), as the case may be, and the applicable basis for determining the rate of interest with
respect to any LC Loan shall be as set forth in Section 2.2.5. The basis for determining the interest rate with respect to any Loan
may be changed from time to time as specified in a Notice of Conversion of Loan Type delivered pursuant to Section 2.1.6. If on
any day a Term Loan or a DSR Loan is outstanding with respect to which notice has not been delivered to Administrative Agent
in accordance with the terms of this Agreement specifying the applicable basis for determining the rate of interest, then for that
day such Term Loan or DSR Loan, as applicable, shall bear interest determined by reference to the Base Rate. If at any time an
Event of Default has occurred and is continuing, (a) Borrower shall not request, and the Lenders shall not be obligated to make,
SOFR Loans; (b) no outstanding Base Rate Loan may be converted to a SOFR Loan; and (c) no outstanding SOFR Loan may be
continued as a SOFR Loan and, unless repaid, each such SOFR Loan shall be converted to a Base Rate Loan at the end of the
Interest Period therefor. Administrative Agent shall promptly provide to each Lender a copy of each Notice of Conversion of
Loan Type.

(b) Interest Payment Dates. The Borrower shall pay accrued interest on the unpaid principal amount of each
Loan: (i) in the case of each Base Rate Loan, on the last Business Day of each calendar quarter; (ii) in the case of each SOFR
Loan, on the last day of each Interest Period related to such SOFR Loan; provided, that if such SOFR Loan has an Interest Period
longer than three (3) months, an interim interest payment shall be due and payable after each three (3) month period of such
SOFR Loan; and (iii) in all cases, upon repayment or prepayment (to the extent thereof and including any Optional Prepayments
or Mandatory Prepayments), upon conversion from one Type of Loan to another Type of Loan and on the Maturity Date.

(© SOFR Loan Interest Periods. Each Interest Period selected by the Borrower in its applicable Notice of
Borrowing for all SOFR Loans shall be one (other than, after the Term Conversion Date, for DSR Loans) or three (3) months or
as otherwise provided in Section 2.1.3(c); provided, that (A) any Interest Period which would otherwise end on a day which is not
a Business Day shall be extended to the next succeeding Business Day unless such next Business Day falls in another calendar
month, in which case such Interest Period shall end
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on the immediately preceding Business Day, (B) any Interest Period which begins on the last Business Day of a calendar month
(or on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall
end on the last Business Day of a calendar month, (C) the Borrower may not select Interest Periods which would leave a greater
principal amount of Loans subject to Interest Periods ending after a date upon which Loans are or may be required to be repaid
(including the Maturity Date and each Quarterly Payment Date to occur on or after the Term Conversion Date) than the principal
amount of Loans scheduled to be outstanding after such date, (D) any Interest Period for any Loan which would otherwise end
after the Maturity Date shall end on the Maturity Date, (E) SOFR Loans for each Interest Period shall be in the minimum amount
of $1,000,000, and (F) Borrower may not at any time have outstanding more than eight (8) different Interest Periods relating to
SOFR Loans. If the Borrower fails to notify the Administrative Agent of the next Interest Period for any SOFR Loans in
accordance with this Section 2.1.3(c), such Loan shall automatically be continued as a SOFR Loan having an Interest Period of
one (1) month on the last day of the current Interest Period therefor. The Administrative Agent shall as soon as practicable notify
the Borrower of each determination of the interest rate applicable to each Loan.

(d) Interest Computations. All computations of interest on Base Rate Loans (other than Base Rate Loans where
the Base Rate is determined by reference to the Adjusted Term SOFR Rate pursuant to clause (c) of the definition of Base Rate)
shall be based upon a year of 365 days or, in the case of a leap year, 366 days, shall be payable for the actual days elapsed
(including the first day but excluding the last day), and shall be adjusted in accordance with any changes in the Base Rate to take
effect on the beginning of the day of such change in the Base Rate. All computations of interest on SOFR Loans (and Base Rate
Loans where the Base Rate is determined by reference to the SOFR Rate pursuant to clause (c) of the definition of Base Rate)
shall be based upon a year of 360 days and shall be payable for the actual days elapsed (including the first day but excluding the
last day). All interest hereunder on any Loan shall be computed on a daily basis based upon the outstanding principal amount of
such Loan as of the applicable date of determination. The Borrower agrees that all computations of interest by the Administrative
Agent, including the Adjusted Term SOFR, shall be conclusive and binding in the absence of manifest error.

1.1.4 Promissory Notes. The obligation of the Borrower to repay the Loans made by a Lender and to pay interest
thereon at the rates provided herein shall, upon the written request of such Lender, be evidenced by promissory notes in the form
of Exhibit B-1 (individually, a “Term Note” and, collectively, the “Term Notes”) and Exhibit B-2 (individually, a “DSR Note”
and, collectively, the “DSR Notes”), each payable to such requesting Lender or its registered assigns and in the principal amount
of such Lender’s (i) Term Loan Commitment and Incremental Term Loan Commitment, with respect to the Term Notes, or (ii)
DSR Loan Commitment, with respect to the DSR Notes. The Borrower authorizes each such requesting Lender to record on the
schedule annexed to such Lender’s Note or Notes the date and amount of each Loan made by such requesting Lender and each
payment or prepayment of principal thereunder, and agrees that all such notations shall constitute prima facie evidence of the
matters noted; provided that in the event of any inconsistency between the records or books of the Administrative Agent and any
Lender’s records or Notes, the records of the Administrative Agent shall be conclusive and binding in the absence of manifest
error. The Borrower further authorizes each such requesting Lender to attach to, and make a part of, such requesting Lender’s
Note or Notes continuations of the schedule attached thereto as necessary. No failure to make any such notations, nor any errors
in making any such notations, shall affect the validity of the Borrower’s obligations to repay the full unpaid principal amount of
the Loans or the duties of the Borrower hereunder or thereunder. Upon the payment in full in cash of the aggregate principal
amount of, and all accrued and unpaid interest on, the Loans the Lenders holding such Notes shall promptly mark the applicable
Notes cancelled and return such cancelled Notes to the Borrower.

45



1.1.5 Loan Funding.

(a) Notice. Each Notice of Borrowing (for Term Loans), Notice of Borrowing (for DSR Loans) and Notice of
respectively. The Administrative Agent shall promptly provide to each Lender a copy of each Notice of Bor_rdwing and Notice of
Conversion of Loan Type and of each Lender’s portion of a requested Borrowing, if applicable.

(b) Lender Funding. Subject to the satisfaction or waiver (such waiver to be in writing by the Administrative
Agent with the consent of each Lender, with respect to conditions set forth in Section 4.1, 4.2 or, or the Required Lenders, with

the conditions precedent specified herein, each Lender shall, before 11:00 a.m., New York City time, on the date of each
Borrowing specified in the respective Notice of Borrowing, make available to the Administrative Agent by wire transfer of
immediately available funds in Dollars to the account of the Administrative Agent, most recently designated by it for such
purpose, such Lender’s Proportionate Share of the Looan to be made on such date. The failure of any Lender to make the Loan to
be made by it as part of any Borrowing shall not relieve any other Lender of its obligation hereunder to make its L.oan on the date
of each Borrowing specified in the respective Notice of Borrowing. No Lender shall be responsible for the failure of any other
Lender to make Loans as required on the date of any Borrowing.

(© Failure of Lender to Fund. Unless the Administrative Agent shall have been notified by any Lender prior to
the applicable date of a Borrowing of a Loan that such Lender does not intend to make available to the Administrative Agent such
Lender’s Proportionate Share of the Loan (as the case may be) requested on such date, the Administrative Agent may assume that
such Lender has made such amount available to the Administrative Agent on such date in accordance with the Section 2.1.5(b),
and the Administrative Agent may, in its sole discretion and in reliance upon such assumption (but without any obligation), make
available to the Borrower a corresponding amount on such date. If such corresponding amount is not in fact made available to the
Administrative Agent by such Lender, the Administrative Agent shall be entitled to recover such corresponding amount on
demand (and, in any event, within two (2) Business Days from the applicable date of such Borrowing) from such Lender together
with interest thereon, for each day from the applicable date of such Borrowing until the date such amount is paid to the
Administrative Agent, at the Federal Funds Rate for the first two (2) Business Days after such date. If such Lender pays such
amount to the Administrative Agent, then such amount (excluding any interest paid to the Administrative Agent thereon) shall
constitute such Lender’s Proportionate Share of such Loan. If such Lender does not pay such corresponding amount forthwith
upon the Administrative Agent’s demand therefor or within two (2) Business Days from the applicable date of such Borrowing of
a Loan, the Administrative Agent may notify the Borrower and the Borrower shall immediately pay such corresponding amount
to the Administrative Agent together with interest thereon, for each day from the applicable date of such Borrowing until the date
such amount is paid to the Administrative Agent, at the rate then payable under this Agreement for Base Rate Loans. Nothing in
this Section 2.1.5(c) shall be deemed to relieve any Lender from its obligation to fulfill its obligations hereunder or to prejudice
any rights that the Borrower may have against any Lender as a result of any default by such Lender hereunder.

(d) Account. No later than 4:00 p.m., New York City time, on the date specified in each Notice of Borrowing,
if the applicable conditions precedent listed in Section 4.2, 4.3, 4.6, or 4.7, have been satisfied or waived by the Required Lenders
in accordance with the terms thereof, and, subject to Section 2.1.5(c), to the extent the Administrative Agent shall have received
the appropriate funds from the Lenders, the

46



Administrative Agent shall make available the Term Loans or DSR Loans requested in such Notice of Borrowing in Dollars and
in immediately available funds, and (i) shall deposit or cause to be deposited (x) the proceeds of any such Term Loans into the
applicable Construction Account pursuant to the Depositary Agreement or (y) the proceeds of any such DSR Loans into the
Depositary Account specified in the applicable Notice of Borrowing pursuant to Section 2.1.1(b), or, if no such Depositary
Account is specified, into the Revenue Account; or (ii) the proceeds of any LC Loans shall be applied to repay LC
Reimbursement Obligations to the applicable L.C Issuers.

1.1.6  Conversion of Loans. The Borrower may convert Loans from one Type of Loan to another Type of Loan;
provided that (a) any conversion of SOFR Loans into Base Rate Loans shall be effective on, and only on, the first (1st) Business
Day after expiration of an Interest Period for such SOFR Loans, (b) Loans shall be converted only in amounts of $250,000 and
increments of $100,000 in excess thereof and (c) no Base Rate L.oan may be converted into a SOFR Loan (i) when any Event of
Default has occurred and is continuing or (ii) after the date that is one (1) month prior to the Maturity Date. The Borrower shall
request such a conversion by delivering to the Administrative Agent a Notice of Conversion of Loan Type, which contains or
specifies, among other things:

@) the Loans, or portion thereof, which are to be converted,;
(ii) the Type of Loans into which such Loans, or portion thereof, are to be converted,;

(iii)  if such Loans are to be converted into SOFR Loans, the initial Interest Period selected by the
Borrower for such Loans (which Interest Period shall be selected in accordance with Section 2.1.3(c));

(iv)  the proposed date of the requested conversion (which shall be a Business Day and otherwise in
accordance with this Section 2.1.6); and

W) if Base Rate Loans are to be converted to SOFR Loans, a certification by the Borrower that no
Event of Default has occurred and is continuing.

The Borrower shall so deliver each Notice of Conversion of Loan Type so as to provide at least the applicable Minimum Notice
Period. Any Notice of Borrowing may be modified or revoked by the Borrower through the Business Day prior to the Minimum
Notice Period, and shall thereafter be irrevocable. Each Notice of Conversion of Loan Type shall be delivered to the
Administrative Agent in the manner provided in Section 10.1. The Administrative Agent shall promptly notify each Lender of the
contents of each Notice of Conversion of Loan Type.

1.1.7 Prepayments; Term Conversion.

(a) Terms of All Prepayments.

@) Upon the prepayment of any Loan (whether such prepayment is an Optional Prepayment or a
Mandatory Prepayment), the Borrower shall pay to the Administrative Agent for the account of the Lender which made such
Loan (A) all accrued interest to the date of such prepayment on the amount of such Loan prepaid, and (B) all accrued fees to the
date of such prepayment relating to the amount of such Loan being prepaid.

(ii) [Reserved].
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(iii)  If any prepayment of Term Loans is made pursuant to this Section 2.1.7 and such prepayment
would result in the aggregate notional amounts under the Secured Hedge Agreements exceeding the amounts permitted pursuant
to Section 5.12, then the Borrower (x) shall cause the Project Companies to terminate, or to the extent permitted by the applicable
Secured Hedge Agreement, transfer or novate, a portion of one or more Secured Hedge Agreements such that, after giving pro
forma effect to any such prepayment, the aggregate notional amount of the Secured Hedge Agreements satisfies the maximum
hedging requirements under to Section 5.12 and (y) may apply a portion of the proceeds to be prepaid to terminate or, to the
extent permitted by the applicable Secured Hedge Agreements, transfer or novate a portion of the Secured Hedge Agreements,
such that, after giving pro forma effect to such prepayment of Term Loans, the aggregate notional amount of the Secured Hedge
Agreements is not less than the minimum hedging requirements of the Borrower under Section 5.12. Any such early termination
of Secured Hedge Agreements shall be on a pro rata basis among all of the Secured Hedge Agreements, according to the notional
amounts then outstanding under each such Secured Hedge Agreement; provided, however, that nothing in this clause shall require
the Borrower to terminate any Secured Hedge Agreements except to the extent required pursuant to Section 5.12.

(iv)  All Optional Prepayments shall be applied as directed by Borrower (or, if no direction is given, in
the order of the maturity of the scheduled principal payments).

to prepay outstanding Term Loans or to reduce the remaining payments of Term Loans required under Section 2.1.1(d)_in the
inverse order of maturity, together with (x) accrued but unpaid interest and fees payable in connection with such prepayment, (y)
amounts payable pursuant to Section 2.10 and (z) any Hedge Termination Payments payable to any Permitted Hedge
Mandatory Prepayment, reservation in the Prepayment Account (as defined in the Depositary Agreement) of an amount equal to
100% of the Hedge Termination Payments reasonably projected as of the date of such Mandatory Prepayment to be payable by a
Project Company to any Permitted Hedge Counterparty in connection with any such prepayment with respect to Secured Hedge

(vi)  Any Mandatory Prepayment pursuant to Sections 2.1.7(c)(ii)(B) and (iv) shall be applied, to prepay
outstanding Term Loans or to reduce the remaining payments of Term Loans required under Section 2.1.1(d) in the inverse order
of maturity, together with (x) accrued but unpaid interest and fees payable in connection with such prepayment, (y) amounts

payable pursuant to Section 2.10 and (z) any Hedge Termination Payments payable to any Permitted Hedge Counterparty

Prepayment, reservation in the Prepayment Account (as defined in the Depositary Agreement) of an amount equal to 100% of the
Hedge Termination Payments reasonably projected as of the date of such Mandatory Prepayment to be payable by the Borrower
to any Permitted Hedge Counterparty in connection with any such prepayment with respect to Secured Hedge Agreements

regard to this clause (z).

(vii) Any Mandatory Prepayment pursuant to Section 2.1.7(c)(iii), (vi) and (vii) shall be applied, (1)
first, to prepay outstanding Term Loans or to reduce the remaining
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payments of Term Loans required under Section 2.1.1(d) pro rata to the scheduled principal payments, together with (x) accrued
but unpaid interest and fees payable in connection with such prepayment, (y) amounts payable pursuant to Section 2.10 and (z)
with such prepayment or, if not payable on the date of such Mandatory Prepayment, reservation in the Prepayment Account (as
defined in the Depositary Agreement) of an amount equal to 100% of the Hedge Termination Payments reasonably projected as
of the date of such Mandatory Prepayment to be payable by a Project Company to any Permitted Hedge Counterparty in
connection with any such prepayment with respect to Secured Hedge Agreements terminated in accordance with Section 2.1.7(a)
(iii); provided that any amounts not actually applied to the repayment of Secured Hedge Agreements in accordance with this
payments required under clause (B)(1) above remain outstanding, to prepay outstanding DSR Loans, LC Loans, and LC
Reimbursement Obligations then outstanding, on a pro rata basis, with a corresponding reduction of DSR Loan Commitments
and LC Issuer Commitments in the same amount of such prepayment together with (x) accrued but unpaid interest payable in
connection with such prepayment and (y) amounts payable pursuant to Section 2.10; and (3) third, after no payments required
under clause (v)(2) above remain outstanding, ratably to Cash Collateralize any outstanding Letters of Credit in an amount equal
to 102.5% of the Stated Amount of such Letters of Credit.

(viii) A prepayment of Loans of any Class may be applied to prepay outstanding Base Rate Loans of
such Type before any other Loans of such Type so long as such application does not affect the right any Lender would otherwise
have to receive pro rata prepayments of the Loans or a Type of Loans, as applicable, held by such Lender.

(ix) For a Mandatory Prepayment made pursuant to Section 2.1.7(c)(iii)_or (vii),, the Target Debt
Balance for each Quarterly Payment Date occurring on or after the date of such Mandatory Prepayment, shall be reduced by the
percentage that represents the ratio of (x) the amount so prepaid divided by (y) the aggregate principal amount of, (i) for
Mandatory Prepayments prior to the Term Conversion Date, the Total Term Loan Commitment or (ii) for Mandatory Prepayments
after the Term Conversion Date, the outstanding principal amount of Term Loans immediately prior to giving effect to such
Mandatory Prepayment. Within five (5) Business Days after any such Mandatory Prepayment), the Borrower shall deliver to the
Administrative Agent a proposed revised Target Debt Balance calculation implementing the applicable adjustments described by
this Section, together with reasonably detailed supporting calculations therefor, which revised calculations, once approved by the
Administrative Agent (such approval not to be unreasonably withheld), shall be deemed to be the Target Debt Balances for all
purposes under this Agreement.

(b) Optional Prepayments.

@) The Borrower may, at its option and without premium or penalty but subject to Section 2.10, upon
five (5) Business Days’ notice to the Administrative Agent (which notice may state that it is conditioned upon the effectiveness of
another credit facility or facilities or other agreement(s) providing the source of funds for such Optional Prepayment, in which
case such notice may be revoked by the Borrower by providing written notice to the Administrative Agent at least the Minimum
Notice Period prior to the proposed date of the Optional Prepayment if one or more of such conditions is not satisfied), prepay
any Loans in whole or from time to time in part in minimum amounts of $1,000,000 or an incremental multiple of $100,000 in
excess thereof (provided that such minimum amounts shall not apply to a prepayment of all outstanding Loans of a particular
Class) (each, an “Optional Prepayment”).
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(ii) Optional Prepayments of the Term Facility may not be re-borrowed. Optional Prepayments of the
DSR Loan Facility may be re-borrowed in accordance with the terms and conditions described in this Agreement.

(© Mandatory Prepayments. The Borrower shall make the following mandatory prepayments (each, a
“Mandatory Prepayment”):

@) In the event of any termination of all of the DSR Loan Commitments in accordance with this
Agreement (including pursuant to Section 2.6.3(b)), the Borrower shall, on the date of such termination, repay or prepay all its
outstanding DSR Loans and LC Loans and terminate any outstanding Letter of Credit and/or Cash Collateralize any outstanding
Letter of Credit in the amount equal to 102.5% of the LC Exposure thereunder. If as a result of any partial reduction of the DSR
Loan Commitments, the Total DSR Exposure would exceed the Total DSR Loan Commitments, or the total aggregate DSR LC
Exposure of the LC Issuers would exceed the Total LC Issuer Commitment, after giving effect thereto, then the Borrower shall,
on the date of such reduction, repay or prepay DSR Loans and/or L.C Loans and/or Cash Collateralize the Letters of Credit in an
amount equal to 102.5% of the amount of such excess; provided that any amount provided to Cash Collateralize the Letters of
Credit under this clause (i) shall be returned to the Borrower as and to the extent that, after giving effect to such return, the
Borrower would remain in compliance with this clause (i), and no Event of Default shall have occurred and be continuing;

(ii) On each Principal Repayment Date (as defined in the Depositary Agreement) in accordance with
(A) Section 3.3(b)(v) of the Depositary Agreement and (B) 3.3(b)(vii) of the Depositary Agreement;

(iii)  As, when, and to the extent contemplated in accordance with Section 3.9(b)(ii), 3.9(b)(iv), 3.11(b)
(i) and 3.12(b)(ii) of the Depositary Agreement;

(iv)  On the Term Conversion Date, in accordance with Section 3.2(b) of the Depositary Agreement;
W) In connection with a Restricted Payment in accordance with Section 6.9(b);

(vi)  Upon the receipt of any proceeds from the issuance of any Indebtedness by the Borrower that is not
permitted hereunder pursuant to Section 6.1 in the amount of any such proceeds; and

(vii) Pursuant to Section 7.5, upon at least one (1) Business Day’s prior written notice to the
Administrative Agent, to the extent the Base Case Model Re-run performed after the occurrence of the applicable Default or
comparable triggering event results in the maximum aggregate amount of Term Loans that meets the Debt Service Sizing
Parameters being less than the then outstanding Term Loans, in an amount necessary so as to achieve compliance with the Debt
Service Sizing Parameters, to be applied to the outstanding principal balance of the Loans pro rata based on remaining scheduled
principal payments.

1.1.8 Register. The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the
Borrower, shall maintain, at its address referred to in Section 10.1, a register for the recordation of the names and addresses of the
Lenders (including any Person that becomes a Lender in accordance with Section 2.2.12 of this Agreement), the Commitments
and Loans of each Lender from time to time and the name of each Lender which holds a Note (the “Register”). The Register shall
be available for inspection by the Borrower, the Administrative Agent or any Lender at any reasonable time and from time to time
upon reasonable prior notice.
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The Administrative Agent shall record in the Register (a) the Commitments and the Loans from time to time of each Lender,
(b) the interest rates applicable to all Loans and the effective dates of all changes thereto, (c) the Interest Period for each SOFR
Loan, (d) the date and amount of any principal or interest due and payable or to become due and payable from Borrower to each
Lender hereunder, (e) each repayment or prepayment in respect of the principal amount of the Loans of each Lender, (f) the
amount of any sum received by Administrative Agent hereunder for the account of the Lenders and each Lender’s share thereof,
and (g) such other information as the Administrative Agent may determine is necessary for the administering of the Loans and
this Agreement. Any such recording shall be conclusive and binding in the absence of manifest error; provided that neither the
failure to make any such recordation, nor any error in such recordation, shall affect the Borrower’s Obligations in respect of any
applicable Loans or otherwise; and provided, further, that in the event of any inconsistency between the Register and any
Lender’s records, the Register shall govern absent manifest error.

1.2 LC Facility.

1.1.1 Letter of Credit Facility Issuer Commitments. The initial Dollar amount of each LC Issuer’s LC Issuer
Commitment on the Closing Date is as set forth under the caption “LC Issuer Commitments” on Schedule 2. The aggregate
amount of the LC Issuer Commitments of all LC Issuers on the Closing Date is $10,000,000 (the “Closing Date Total I.C Issuer
Commitment”). Each Letter of Credit issued hereunder shall constitute utilization of a portion of the LC Issuer Commitments and
the Total DSR Loan Commitment, as applicable, in an amount equal to the Stated Amount of such Letter of Credit.

1.1.2 [Reserved].

1.1.3 Issuance of DSR Letters of Credit. Subject to the terms and conditions set forth herein, the Borrower may
request the issuance of one or more Letters of Credit for its own account, in each case substantially in the form of Exhibit B-3 or
such other form reasonably acceptable to the applicable LC Issuer(s) and the Borrower (each, a “DSR Letter of Credit”),
commencing on the Closing Date and from time to time during the applicable DSR Availability Period. DSR Letters of Credit
shall be issued solely for the purposes set forth in Section 5.10(b). The Borrower shall, pursuant to Section 2.2.5, be entitled to
reinstatement of the amounts drawn under each DSR Letter of Credit upon reimbursement of any such drawing or, in the event
that such drawing is financed by an L.C Loan, upon repayment of such L.C Loan.

1.1.4 Notice of Issuance of Letters of Credit, Amendment, Renewal, Extension; Certain Conditions.

(a) To request the Issuance of a Letter of Credit, Borrower shall transmit by facsimile or transmit by electronic
communication to the applicable L.C Issuer and Administrative Agent (three (3) Business Days in advance of the requested date
of Issuance) a Notice of LC Activity requesting the Issuance of a Letter of Credit and specifying the date of Issuance, the date on
which such Letter of Credit is to expire, the amount of such Letter of Credit, the name and address of the beneficiary thereof and
such other information as shall be necessary to Issue such Letter of Credit. The Administrative Agent shall promptly notify each
DSR Lender of each Notice of LC Activity and of each DSR Lender’s Proportionate Share of the aggregate amount available to
be drawn under such Letter of Credit. If requested by the applicable L.C Issuer, the Borrower also shall submit a Letter of Credit
application on such LC Issuer’s standard form in connection with any request for a Letter of Credit. In the event of any
inconsistency between the terms and conditions of this Agreement and the terms and conditions of any form of letter of credit
application or other agreement submitted by the Borrower to, or entered into by the Borrower with, an L.C Issuer relating to any
Letter of Credit, the terms and conditions of this Agreement shall control.
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(b) A Letter of Credit shall be Issued by an L.C Issuer only if (and, upon Issuance of each Letter of Credit,
Borrower shall be deemed to represent and warrant that), after giving effect to such Issuance and/or any cancellations or the
expiration of, or permanent reduction of the Stated Amount of, any Letter of Credit previously Issued hereunder,

@) such L.C Issuer’s DSR LC Exposure shall not exceed its LC Issuer Commitment;

(ii) the sum of the Proportionate Share of the LC Exposure of any DSR Lender plus its DSR Loans
shall not exceed its DSR Loan Commitment;

(iii) the aggregate DSR LC Exposure of all LC Issuers shall not exceed the Total LC Issuer
Commitment and the aggregate L.C Exposure of all DSR Lenders shall not exceed the Total DSR Loan Commitments; and

(iv)  such Letter of Credit is a DSR Letter of Credit, or, after issuing such Letter of Credit, an amount of
the DSR Loan Commitment equal to the DSR Required Balance shall be available for DSR Letters of Credit (taken together with
the Stated Amount of any existing DSR Letters of Credit).

(© Each Letter of Credit shall expire on or prior to the close of business on the expiration date stated therein,
which shall be a date the earlier of (i) the date one year after the date of the issuance of such Letter of Credit (or, in the case of
any renewal or extension thereof, one year after such renewal or extension) and (ii) the date that is five (5) Business Days prior to
the Maturity Date; provided that each Letter of Credit shall provide for automatic renewal thereof through a date no later than
five (5) Business Days prior to the Maturity Date unless the applicable LC Issuer has notified the beneficiary (with a copy to the
Borrower and the Administrative Agent) no later than the 30th day prior to the expiration thereof, that such Letter of Credit will
not be extended; provided, however, that an LC Issuer may only provide such a notice of non-renewal if the conditions to the
issuance of a Letter of Credit set forth in Section 4.7 will not be satisfied on the applicable renewal date, an Event of Default has
occurred and is continuing, or as required by such L.C Issuer’s internal policies consistently applied or any Requirement of Law
applicable to such LC Issuer.

1.1.5 Reimbursement of Drawing Payments; LC Loans. If any L.C Issuer shall make a Drawing Payment under a
Letter of Credit, the Borrower shall reimburse such Drawing Payment by paying to Administrative Agent an amount equal to
such Drawing Payment, in Dollars, not later than 11:00 a.m., New York City time, on the Business Day immediately following
the date (the “Reimbursement Date”) such Drawing Payment is made by the LC Issuer; provided that so long as no Event of
Default pursuant to Section 7.1(a) or Event of Default with respect to OPAL Fuels, Opal Parent, GFL, GFL Parent or the
Borrower pursuant to Section 7.1(g) (each a “Specified Event of Default”) has occurred and is continuing, any Drawing Payment
shall be deemed to be a request by the Borrower for a Borrowing in an aggregate amount equal to the amount of the Borrower’s
LC Reimbursement Obligation with respect to such Drawing Payment (a “LC Loan”), and the DSR Lenders shall make LC
Loans in the amount of the Drawing Payment and the Borrower’s LC Reimbursement Obligation shall be discharged and
replaced by the resulting L.C Loans; provided, further, if for any reason proceeds of L.C Loans are not received by such LC Issuer
on the Reimbursement Date in an amount equal to the amount of such Drawing Payment, the Borrower shall reimburse such LC
Issuer, on demand, in an amount in same day funds equal to the excess of the amount of such Drawing Payment over the
aggregate amount of such LC Loans, if any, which are so received. With respect to any LC Reimbursement Obligation that is not
financed with an LC Loan because a Specified Event of Default has occurred and is continuing, such LC Reimbursement
Obligation shall be due and payable on demand (together with interest) and shall bear interest as provided in
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Section 2.7.3. The LC Loans made pursuant to this Section 2.2.5 shall initially be Base Rate Loans. The Borrower shall pay to the
Administrative Agent, for the account of each applicable Lender, the then unpaid principal amount of such Lender’s L.C Loans (if
any) no later than the Maturity Date. If the Borrower shall fail to reimburse such Drawing Payment under a Letter of Credit
(whether as a result of a Specified Event of Default or otherwise) in an amount sufficient to repay each LC Issuer in full for the
amount of the Borrower’s LC Reimbursement Obligation related to such Letter of Credit or to the extent the Borrower’s LC
Reimbursement Obligation is discharged and replaced by a LC Loan resulting from a Drawing Payment, in each case, by 3:00
p.m., New York City time, on the date of such Drawing Payment, then Administrative Agent shall notify the applicable LC Issuer
and each DSR Lender no later than 5:00 p.m., New York City time on such date (or the next Business Day if such date is not a
Business Day) (unless such DSR Lender is also the L.C Issuer) of the payment then due from the Borrower or the amount of L.C
Loan resulting from a Drawing Payment and such DSR Lender’s Proportionate Share thereof. Not later than 2:00 p.m., New York
City time, on the Business Day following the date of receipt of such notice, each DSR Lender (unless such DSR Lender is also
the LC Issuer) shall in accordance with its obligation under Section 2.2.13(a) pay to the Administrative Agent in Dollars its
Proportionate Share of the payment then due from the Borrower or the L.C Loan resulting from the applicable Drawing Payment,
in the same manner as provided above, and the Administrative Agent shall promptly pay to the applicable L.C Issuer in Dollars,
the amounts so received by it from such DSR Lenders. Promptly following receipt by the Administrative Agent of any payment
from the Borrower pursuant to this Section 2.2.5, the Administrative Agent shall distribute such payment to the applicable L.C
Issuer or, to the extent such DSR Lenders have made payments pursuant to this Section 2.2.5 to reimburse such LC Issuer, then to
such DSR Lenders and such L.C Issuer as their interests may appear.

1.1.6  Reimbursement Obligations Absolute. The obligation of the Borrower to reimburse any Drawing Payment
as provided in Section 2.2.5 shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with
the terms of this Agreement under any and all circumstances whatsoever and irrespective of (a) any lack of validity or
enforceability of any Letter of Credit or this Agreement, or any term or provision therein, (b) any draft or other document
presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue
or inaccurate in any respect, (c) payment by an LC Issuer under a Letter of Credit against presentation of a draft or other
document that does not comply with the terms of such Letter of Credit, (d) any amendment or waiver of or any consent to
departure from all or any terms of any of the Operative Documents, (e) the existence of any claim, setoff, defense or other right
which the Borrower may have at any time against the beneficiary of such Letter of Credit (or any Persons for whom such
beneficiary may be acting), the applicable LC Issuer, the Administrative Agent, any Lender or any other Person, whether in
connection with this Agreement, the transactions contemplated hereby, by any other Operative Document or by any unrelated
transaction, (f) any breach of contract or dispute among or between the Borrower, an L.C Issuer, the Administrative Agent, any
Lender or any other Person, (g) any non-application or misapplication by the beneficiary of a Letter of Credit of the proceeds of
any Drawing Payment or any other act or omission of such beneficiary in connection with such Letter of Credit, (h) any failure to
preserve or protect any Collateral, any failure to perfect or preserve the perfection of any Lien thereon, or the release of any of
the Collateral securing the performance or observance of the terms of this Agreement or any of the other Loan Documents, (i) the
failure of any Lender to make an L.C Loan as contemplated by Section 2.2.5, (j) an adverse change in the business, operations,
properties, assets, condition (financial or otherwise) or prospects of the Borrower, (k) a Default or Event of Default under this
Agreement, or (1) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for
the provisions of this Section 2.2.6, constitute a legal or equitable discharge of, or provide a right of setoff against, the Borrower’s
obligations hereunder; provided that, in each case, payment by an LC Issuer shall not have constituted gross negligence or willful
misconduct by such L.C Issuer as determined by a court of competent jurisdiction in a
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final and non-appealable judgment. Neither the Administrative Agent, the Lenders nor the applicable L.C Issuer, nor any of their
Related Parties, shall have any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter
of Credit or any payment or failure to make any payment thereunder (irrespective of any of the circumstances referred to in the
preceding sentence), or any error, omission, interruption, loss or delay in transmission or delivery of any draft, notice or other
communication under or relating to any Letter of Credit (including any document required to make a drawing thereunder), any
error in interpretation of technical terms or any consequence arising from causes beyond the control of an LC Issuer; provided
that nothing contained herein shall be construed to excuse an L.C Issuer from liability to the Borrower to the extent of any direct
damages (as opposed to consequential damages, claims in respect of which are hereby waived by the Borrower to the extent
permitted by applicable law) suffered by the Borrower that are determined by a court of competent jurisdiction in a final and non-
appealable judgment to have been caused by (i) such LC Issuer’s gross negligence or willful misconduct when determining
whether drafts and other documents presented under a Letter of Credit substantially comply with the terms thereof or (ii) such L.C
Issuer’s refusal to issue, renew or reinstate a Letter of Credit in accordance with the terms of this Agreement. In furtherance of
the foregoing and without limiting the generality thereof, the parties agree that, with respect to documents presented which
appear on their face to be in substantial compliance with the terms of a Letter of Credit, an L.C Issuer may, in its sole discretion,
either accept and make payment upon such documents without responsibility for further investigation, regardless of any notice or
information to the contrary, or refuse to accept and make payment upon such documents if such documents are not in strict
compliance with the terms of such Letter of Credit.

1.1.7 Disbursement Procedures. Each LC Issuer shall, promptly following its receipt thereof, examine all
documents purporting to represent a demand for payment under a Letter of Credit. Each LC Issuer shall promptly notify
Administrative Agent and Borrower by facsimile or other means in accordance with this Agreement of such demand for payment
and whether such LC Issuer has made or will make a Drawing Payment thereunder; provided that any failure to give or delay in
giving such notice shall not relieve the Borrower of its obligation to reimburse the applicable LC Issuer and the applicable
Lenders with respect to any such Drawing Payment.

1.1.8 Interim Interest. If an LC Issuer shall make any Drawing Payment, then, unless the Borrower shall
reimburse such Drawing Payment in full on the date such Drawing Payment is made, the unpaid amount thereof shall bear
interest, for each day from and including the date such Drawing Payment is made to but excluding the date that the Borrower
reimburses such Drawing Payment (including in the case of a Drawing Payment under any Letter of Credit by discharging or
financing such Drawing Payment by an LC Loan), at the rate per annum then applicable to Base Rate Loans; provided that if
such Drawing Payment is not reimbursed by the Borrower when due or discharged pursuant to Section 2.2.5, it shall bear interest
as provided in Section 2.7.3. Interest accrued pursuant to this Section 2.2.8 shall be for the account of the applicable LC Issuer
and/or applicable DSR Lender, as the case may be.

1.1.9 LC Loan Interest. The Borrower shall pay interest on the unpaid principal amount of each L.C Loan from
the date such L.C Loan is made until the maturity or repayment thereof at the following rates per annum:

(a) with respect to the principal portion of such LC Loan which is, and during such periods as such LC Loan
is, a Base Rate L.C Loan, at a rate per annum equal to the Base Rate (such rate to change from time to time as the Base Rate shall
change) plus the Applicable Margin in respect of Base Rate Loans; and

(b) with respect to the principal portion of such L.C Loan which is, and during such periods as such L.C Loan
is, a SOFR LC Loan, at a rate per annum during each Interest
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Period for such SOFR LC Loan equal to the Adjusted Term SOFR plus the Applicable Margin in respect of SOFR Loans.
1.1.10 Cash Collateralization.

(a) Mandatory Prepayments; Event of Default. If (i) the Borrower is required to Cash Collateralize outstanding
Letters of Credit pursuant to Section 2.1.7(a) in connection with a Mandatory Prepayment or (ii) any Event of Default shall occur
and be continuing, (x) in the case of an Event of Default described in Section 7.1(g), on the first (1st) Business Day, or (y) in the
case of any other Event of Default, on the third (3rd) Business Day, in each case under this clause (ii), following the date on
which Borrower receives notice from the Administrative Agent in accordance with Section 7.4(d) demanding the deposit of Cash
Collateral pursuant to this paragraph, the Borrower shall deposit in an account with Administrative Agent for the benefit of the
LC Issuers, an amount in Dollars in cash equal to 102.5% of the aggregate LC Exposure as of such date plus any accrued and
unpaid interest thereon; provided that, upon the occurrence and continuance of any Event of Default under Section 7.1(g)
applicable to the Borrower, the obligation to deposit such Cash Collateral shall become effective immediately, and such deposit
shall become immediately due and payable in Dollars, without demand or other notice of any kind. Each such deposit pursuant to
this paragraph shall be held by the Administrative Agent for the benefit of the LC Issuers as collateral for the payment and
performance of the obligations of the Borrower under this Agreement. The Administrative Agent shall have exclusive dominion
and control, including the exclusive right of withdrawal, over such account. Other than any interest earned on the investment of
such deposits, which investments shall be made at the option and sole discretion of (A) for so long as an Event of Default shall be
continuing, the Administrative Agent and (B) at any other time, the Borrower, in each case, in Permitted Investments and at the
risk and expense of the Borrower, such deposits shall not bear interest. Interest or profits, if any, on such investments shall
accumulate in such account. Moneys in such account shall be applied by the Administrative Agent (upon the written request of
each applicable LC Issuer) to reimburse the LC Issuers for Drawing Payments for which any such LC Issuer has not been
reimbursed and, to the extent not so applied, shall be held for the satisfaction of the Borrower’s obligation to repay any L.C Loans
at such time or, if the maturity of the Term Loans has been accelerated (but subject to the consent of the Administrative Agent in
accordance with Section 6.2), be applied to satisfy other obligations of the Borrower under this Agreement. If the Borrower is
required to provide an amount of Cash Collateral hereunder as a result of the occurrence and continuance of an Event of Default,
such amount (to the extent not applied as aforesaid) shall be returned to the Borrower within three (3) Business Days after all
Events of Default have been cured or waived.

(b) Defaulting Lender. At any time that there shall exist a Defaulting Lender, on the first (1st) Business Day
following the date on which Borrower receives notice from the Administrative Agent or any L.C Issuer demanding the deposit of
Cash Collateral pursuant to this paragraph, the Borrower shall deposit in an account with the Administrative Agent for the benefit
of the applicable LC Issuer, an amount in Dollars in cash equal to 100% of the total Fronting Exposure of such LC Issuer as of
such date. Each such deposit pursuant to this Section 2.2.10(b) shall be held by the Administrative Agent for the benefit of the
applicable LC Issuer as collateral for the Defaulting Lender’s obligation to fund participations in respect of the Letters of Credit
issued by such LC Issuer. The Administrative Agent shall have exclusive dominion and control, including the exclusive right of
withdrawal, over such account. Other than any interest earned on the investment of such deposits, which investments shall be
made at the option and sole discretion of the Borrower in Permitted Investments and at the risk and expense of the Borrower,
such deposits shall not bear interest. Interest or profits, if any, on such investments shall accumulate in such accounts. Moneys in
such account shall be applied by the Administrative Agent (upon the direction of the Administrative Agent) to the satisfaction of
the Defaulting Lender’s obligation to fund participations in respect of Letters of Credit (including, as to Cash
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Collateral provided by a Defaulting Lender, any interest accrued on such obligation) for which the Cash Collateral was so
provided, prior to any other application of such property as may otherwise be provided for herein. Cash Collateral (or the
appropriate portion thereof) provided to reduce any L.C Issuer’s Fronting Exposure shall no longer be required to be held as Cash
Collateral following (i) the elimination of the applicable Fronting Exposure (including by the termination of Defaulting Lender
status of the applicable DSR Lender or the provision by or on behalf of such Defaulting Lender of Cash Collateral pursuant to
Section 2.7.6(d)), or (ii) the determination by the Administrative Agent and each LC Issuer that there exists excess Cash
Collateral for such purpose.

1.1.11 Reporting. Unless otherwise requested by the Administrative Agent, each L.C Issuer shall (a) provide to the
Administrative Agent copies of any notice received from the Borrower pursuant to Section 2.2.4 no later than the next Business
Day after receipt thereof and (b) report in writing to the Administrative Agent (who shall in turn promptly provide notice of same
to all Lenders) (i) on or prior to each Business Day on which such LC Issuer expects to issue, amend, renew or extend any Letter
of Credit, the date of such issuance, amendment, renewal or extension, and the aggregate face amount of the Letters of Credit to
be issued, amended, renewed or extended by it and outstanding after giving effect to such issuance, amendment, renewal or
extension occurred (and whether the amount thereof changed), and such LC Issuer shall be permitted to issue, amend, renew or
extend such Letter of Credit if the Administrative Agent shall not have advised such LC Issuer that such issuance, amendment
renewal or extension would not be in conformity with the requirements of this Agreement, (ii) on each Business Day on which
such LC Issuer makes any Drawing Payment, the date of such Drawing Payment and the amount of such Drawing Payment and
(iii) on any other Business Day, such other information as the Administrative Agent shall reasonably request, including but not
limited to prompt verification of such information as may be requested by the Administrative Agent; provided that any failure by
an LC Issuer to comply with the reporting requirements of this Section 2.2.11 shall not affect any rights of such LC Issuer under
the Loan Documents so long as such failure does not increase any cost or liability of the Borrower under the Loan Documents
(and then only to the extent of such increased cost or liability of the Borrower under the L.oan Documents).

1.1.12 Replacement, Resignation and Addition of an LC Issuer.

(a) Replacement of an L.C Issuer. An LC Issuer may resign as an LC Issuer upon forty-five (45) days’ prior
written notice to the Administrative Agent, the Lenders and the Borrower. An L.C Issuer may be replaced at any time only (i) by
written agreement among the Borrower, the Administrative Agent, the replaced L.C Issuer and the successor LC Issuer or (ii) by
written agreement among the Borrower, the Administrative Agent and the successor L.C Issuer following a default by such L.C
Issuer in respect of its obligations under this Agreement or failure of such LC Issuer to satisfy the definition of an Acceptable
Credit Provider. The Administrative Agent shall notify the Lenders of any such replacement of an L.C Issuer. At the time any such
replacement shall become effective, the Borrower shall pay all unpaid fees and LC Reimbursement Obligations, if any, accrued
for the account of the replaced L.C Issuer pursuant to Section 2.5. From and after the effective date of any such replacement,
(a) the successor L.C Issuer shall have all the rights and obligations of the replaced LC Issuer under this Agreement with respect
to Letters of Credit to be issued thereafter and (b) references herein to the term “LC Issuer”, as applicable, shall be deemed to
refer to such successor or to any previous LC Issuer, or to such successor and all previous LC Issuers, as the context shall require.
After the replacement of any LC Issuer hereunder, the replaced LC Issuer shall remain a party hereto and shall continue to have
all the rights and obligations of such LC Issuer under this Agreement with respect to any Letter of Credit issued by it prior to such
replacement (and any LC Reimbursement Obligation or LC Loan with respect thereto) but shall not be required to issue any
additional Letter of Credit, as applicable.
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(b) The Borrower may, at any time and from time to time with the consent of the Administrative Agent (which
consent shall not be unreasonably withheld) and such Lender being so designated, designate one or more additional Lenders, each
of which shall be an Acceptable Credit Provider, to act as an LC Issuer under the terms of this Agreement, subject to reporting
requirements reasonably satisfactory to the Administrative Agent and such additional LC Issuer with respect to issuances,
amendments, extensions and terminations of Letters of Credit by such additional L.C Issuer. Any Lender designated as an L.C
Issuer pursuant to this Section 2.2.12(b) shall be deemed to be an “L.C Issuer” (in addition to being a Lender) in respect of Letters
of Credit issued or to be issued by such Lender, and, with respect to such Letters of Credit, such term shall thereafter apply to
such Lender, and the Borrower shall deliver to the Administrative Agent an updated version of Schedule 2, reflecting the LC
Issuer Commitments of such new LC Issuer(s).

1.1.13 LC Participations.

(a) By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof)
by any LC Issuer and without any further action on the part of such LC Issuer and the DSR Lenders, each LC Issuer hereby
grants to each DSR Lender, and each such DSR Lender hereby acquires from such L.C Issuer, a participation in such Letter of
Credit equal to such DSR Lender’s Proportionate Share of the aggregate amount available to be drawn under such Letter of
Credit. In consideration and in furtherance of the foregoing, each DSR Lender hereby absolutely and unconditionally agrees to
pay to the Administrative Agent, in Dollars, for the account of the applicable LC Issuer, such DSR Lender’s Proportionate Share
of each Drawing Payment in respect of any Letter of Credit not reimbursed by Borrower on the date due as provided in
Section 2.2.5, or of any reimbursement payment required to be refunded to the Borrower for any reason. Each DSR Lender
acknowledges and agrees that its obligation to acquire participations pursuant to this Section 2.2.13 in respect of each such Letter
of Credit pursuant to the terms of this Agreement is absolute and unconditional and shall not be affected by any circumstance
whatsoever (other than circumstances arising from the gross negligence or willful misconduct of an L.C Issuer as determined by a
court of competent jurisdiction in a final and non-appealable judgment), including any amendment, renewal or extension of a
Letter of Credit or the occurrence and continuation of a Default or reduction or termination of the DSR Loan Commitments or the
LC Issuer Commitments in accordance with the terms of this Agreement, and that each such payment shall be made without any
offset, abatement, withholding or reduction whatsoever. If any DSR Lender defaults or fails to fulfill any of its obligations herein,
no Default or Event of Default shall arise solely as a result of such default or failure and the default or failure of such DSR
Lender shall give rise to a claim for damages as between the applicable LC Issuer and the applicable DSR Lender.

(b) Notwithstanding anything to the contrary herein, so long as any DSR Lender is a Defaulting Lender, no L.C
Issuer shall be required to issue any Letter of Credit unless such LC Issuer has entered into arrangements satisfactory to it and
Borrower to eliminate any Fronting Exposure.

1.3 Incremental Term Loan Facilities
1.1.1 Borrower Request.
(a) Borrower Request. The Borrower may by written notice to the Lenders through the Administrative Agent
elect to request the establishment of one or more new term loan commitments (each, a “Incremental Term I.oan Commitment”).
Each such notice shall: (i) specify the anticipated date on which the Borrower proposes that the Incremental Term Loan

Commitment shall be effective, which shall be a date not less than forty-five (45) days after the date on which such notice is
delivered to the Administrative Agent; (ii) include an update to the

57



most recently updated Base Case Projections reflecting the Incremental Term Loan Commitments in accordance with Section
The Administrative Agent may elect or decline to arrange such Incremental Term Loan Commitments in its sole discretion and
each Lender may elect or decline, in its sole discretion, to provide an Incremental Term Loan Commitment in an amount equal to
its pro rata share of the aggregate Total Term Loan Commitment among all Lenders electing to provide an Incremental Term
Loan Commitment; and, if any of the existing Lenders decline to provide any portion of such Incremental Term Loan
Commitment, or if any of the Lenders do not respond in writing within ten (10) Business Days after being notified by Borrower
of such request, the Borrower may offer such portion of the Incremental Term Loan Commitment to any other Person that is an
Eligible Assignee. The Administrative Agent shall notify Lenders promptly upon receipt of the Borrower’s notice of the
Incremental Satisfaction Date and in respect thereof the Incremental Term Loan Commitment and applicable Lenders holding
such Commitments.

(b) Conditions. The Incremental Term Loan Commitments shall become effective as of the first date that the
following conditions precedent have been satisfied:

(i) all conditions set forth in Section 4.4 with respect to the applicable Incremental Projects shall have
been met;

(ii) since the Closing Date, no event or circumstance which has had a Material Adverse Effect shall have
occurred and be continuing;

(iii) no Default or Event of Default shall have occurred and be continuing as of the Incremental
Satisfaction Date or would exist immediately after giving effect to the borrowings to be made on the Incremental
Satisfaction Date;

(iv)  all representations and warranties contained in this Agreement and the other LLoan Documents (in
each case with respect to each date of a Loan for a Project and as of each Inclusion Date with respect to an
Incremental Project such representation or warranty as to any Project or any Project Company shall relate only to
such Project or Project Company) shall be true and correct in all material respects on and as of the Incremental
Satisfaction Date (unless such representation and warranty is qualified by materiality, in which event such
representation and warranty shall be true and correct in all respects) on and as of the Incremental Satisfaction Date
with the same force and effect as if made on and as of such date, except to the extent that such representations and
warranties expressly relate solely to an earlier date (in which case such representations and warranties shall have
been true and correct in all material respects (unless such representation and warranty is qualified by materiality,
in which event such representation and warranty shall have been true and correct in all respects) on and as of such
earlier date) and except for changes in factual circumstances permitted under the Loan Documents;

(v)  the Borrower shall deliver or cause to be delivered officer’s certificates and legal opinions with
respect to the Increase Joinder to the extent reasonably requested by, and in form and substance reasonably
satisfactory to, the Required Lenders;

(vi) The Administrative Agent shall have received, at least ten (10) Business Days prior to the requested
Incremental Satisfaction Date:
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(a) All documentation and other information regarding the Pledgors and the Obligors requested in
connection with applicable “know your customer” rules and regulations, Anti-Money Laundering Laws,
including the Patriot Act; and

(b) Beneficial Ownership Certifications with respect to each Pledgor and each applicable Obligor.

(vii) the Borrower has delivered a notice meeting the requirements set forth in this Section 2.3.1(b) at
least forty-five (45) days prior to the Incremental Satisfaction Date; and

(viii)  no later than ten (10) Business Days before the Inclusion Date, the Borrower shall have delivered
to the Administrative Agent (for delivery to each Lender and LC Issuer) (A) a final update to the most recently
updated Base Case Projections, which Base Case Projections update shall be satisfactory to the Administrative
Agent and the Required Lenders (in consultation with the Independent Engineer) and (B) a certificate of an
Authorized Officer of the Borrower stating that the Base Case Projections were prepared in good faith based upon
assumptions which the Borrower considers to be reasonable at the time made and at the time made available to the
Administrative Agent, the Lenders and L.C Issuers and as of the Incremental Satisfaction Date.

1.1.2 Terms of New Loans and Commitments. The terms and provisions of Loans made pursuant to Incremental
Term Loan Commitments shall be as follows:

(a) terms and provisions of Incremental Term Loans shall be, except as otherwise set forth herein or in the
Increase Joinder, identical to the Term Loans and to the extent that the terms and provisions of Incremental Term Loans are not
identical to the Term Loans (except to the extent permitted by clause (b) or (c) below) they shall be satisfactory to the Lenders;
provided that in any event the Incremental Term Loans must comply with clauses (b) and (c) below;

(b) the maturity date of Incremental Term Loans shall be the Maturity Date; and

(© the Applicable Margin for Incremental Term Loans shall be determined by the Borrower and the Lenders
of the Incremental Term Loans.

1.1.3 Joinder. The Incremental Term Loan Commitments shall be effected by a joinder agreement in form and
substance satisfactory to the Lenders (the “Increase Joinder”) executed by the Borrower, the Administrative Agent and each
Lender making such Incremental Term Loan Commitment, in form and substance reasonably satisfactory to each of them.

1.4 Fees.
1.1.1 Agents’ Fees. The Borrower shall pay to each applicable Agent and the applicable LC Issuers for the

account of such Agent or such LC Issuer, as applicable, the fees payable to such Agent or such LC Issuer, as applicable, set forth
in the Agency Fee Letter and the WTNA Fee Letter.
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1.1.2 Commitment Fees.

(a) The Borrower shall pay to the Administrative Agent, for the benefit of each Term Lender (other than any
Defaulting Lender), a commitment fee (a “Term L.oan Commitment Fee”) which shall accrue at a rate per annum equal to one-
half of one percent (0.50%) on the average daily Unutilized Term Loan Commitment of each such Term Lender during the period
from and including the Closing Date until the Term Conversion Date.

(b) The Borrower shall pay to the Administrative Agent, for the benefit of each DSR Lender (other than any
Defaulting Lender), a commitment fee (a “DSR Commitment Fee” and together with the Term Loan Commitment Fee, the
“Commitment Fees”) which shall accrue at a rate per annum equal to one-half of one percent (0.50%) on the average daily
Unutilized DSR Loan Commitment of each such DSR Lender during the period from and including the Closing Date until the
Maturity Date.

(© All Commitment Fees shall be computed on the basis of a year of 360 days and shall be payable for the
actual number of days elapsed (including the first day but excluding the last day). Accrued Commitment Fees shall be due and
payable in arrears on each Quarterly Payment Date after the Closing Date and on the Maturity Date. Commitment Fees in respect
of each of the Term Facility or DSR Loan Facility, as applicable, shall cease to accrue for a Lender on the date on which the last
of the Commitments of such Lender under such facility shall terminate or be terminated.

1.5 LC Fees. The Borrower shall pay to the Administrative Agent, for the benefit of the DSR Lenders, a letter of credit
participation fee (the “L.C Fee”) which shall accrue at a rate per annum equal to the Applicable Margin applicable to interest on
SOFR Loans on the average daily amount of such DSR Lender’s participation in LC Exposure (excluding any portion thereof
attributable to LC Reimbursement Obligations or LC Loans) during the period from and including the Closing Date to but
excluding the later of the date on which such DSR Lender’s DSR Loan Commitment terminates and the date on which such DSR
Lender ceases to have any participation in LC Exposure (excluding any portion thereof attributable to LC Reimbursement
Obligations or LC Loans). All LC Fees shall be computed on the basis of a year of 360 days and shall be payable for the actual
number of days elapsed (including the first day but excluding the last day). Accrued LC Fees shall be due and payable in arrears
on each Quarterly Payment Date after the Closing Date and on the Maturity Date.

1.6 Total Commitments.
1.1.1 Loan Commitment Amounts.

(a) Total Term Loan Commitment. Notwithstanding anything that may be construed to the contrary in this
Agreement, the aggregate principal amount of all Term Loans made by the Lenders shall not exceed $85,000,000, as such amount
may be reduced by the Borrower pursuant to Section 2.6.3, (such amount, as it may be reduced from time to time, the “Total
Term Loan Commitment”), in each case, as such amount may be reduced by the Borrower pursuant to Section 2.6.3.

(b) Total DSR Loan Commitment. Notwithstanding anything that may be construed to the contrary in this
Agreement, the aggregate principal amount of the DSR Loans and LC Loans made by the DSR Lenders plus the outstanding
DSR LC Exposure at any time shall not exceed $10,000,000, as such amount may be reduced by the Borrower pursuant to
Section 2.6.3 (such amount, as it may be reduced from time to time, the “Total DSR I.oan Commitment”).
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(© Total Incremental Term I.oan Commitment. Notwithstanding anything that may be construed to the
contrary in this Agreement, the aggregate principal amount of the Incremental Term Loans made by the Lenders at any time shall
not exceed $50,000,000, as such amount may be reduced by the Borrower pursuant to Section 2.6.3 (such amount, as it may be
reduced from time to time, the “Total Incremental Term .oan Commitment”).

1.1.2 LC Issuer Commitment.

The Stated Amount of the Letters of Credit shall not exceed the Closing Date Total L.LC Issuer Commitment, as
such amount may be reduced by the Borrower pursuant to Section 2.6.3(b) (such amount, as it may be reduced from time to time,
the “Total I.C Issuer Commitment”).

1.1.3 Reductions and Cancellations.

(a) The Borrower may at any time and from time to time by providing notice to the Administrative Agent not
less than the Minimum Notice Period permanently reduce (without premium or penalty) the (i) Total Term Loan Commitment or
the (ii) the Incremental Term Loan Commitment, in each case, by a minimum amount of $1,000,000 or an integral multiple of
$500,000 in excess thereof (or, if less, the remaining Total Term Loan Commitment or the Total Incremental Term Loan
Commitment, as applicable) or cancel (without premium or penalty) in its entirety the Total Term Loan Commitment or the Total
Incremental Term Loan Commitment, as applicable, subject to the provisions of Section 2.6.3(c). The Borrower may, with the
consent of the Required Lenders of the applicable Class, permanently reduce (without premium or penalty) the Commitments of
any Class, by a minimum amount of $1,000,000 or an integral multiple of $500,000 in excess thereof (or, if less, the remaining
DSR Loan Commitment) or cancel (without premium or penalty), subject to the provisions of Section 2.6.3(c). Borrower may not
reduce or cancel any Term Loan Commitments, Incremental Term Loan Commitments, LC Issuer Commitments or any DSR
Loan Commitments if:

@) with respect to the Term Loan Commitments, after giving effect to such reduction or cancellation,
the aggregate principal amount of all Term Loans then outstanding would exceed the Total Term Loan Commitment;

(ii)  with respect to the Incremental Term Loan Commitments, after giving effect to such reduction or
cancellation, the aggregate principal amount of all Incremental Term Loans then outstanding would exceed the Total Incremental
Term Loan Commitment;

(iii)  with respect to the DSR Loan Commitments, after giving effect to such reduction or cancellation
and any concurrent prepayment of DSR Loans and L.C Loans and/or termination and cancellation of any Letters of Credit, (x) the
aggregate principal amount of the DSR Loans and LC Loans plus the outstanding DSR L.C Exposure would exceed the Total
DSR Loan Commitment, (y) the outstanding DSR LC Exposure would exceed the Total LC Issuer Commitment or (z) the
aggregate amount of Unutilized DSR Loan Commitments would be insufficient to provide DSR Letters of Credit in an amount
equal to the DSR Required Balance;

(iv)  with respect to the Term Loan Commitments, after giving effect to such reduction or cancellation,
the Available Construction Funds would not equal or exceed the aggregate unpaid amount required to cause the Substantial
Completion Date for each Initial Project and each other Funded Project to occur and for Term Conversion to occur by the Date
Certain and to pay (x) the Remaining Costs and (y) any anticipated Liquidation Costs and anticipated Hedge Breaking Fees
arising from any prepayment related to such reduction or cancellation, as certified by a Responsible Officer of the Borrower in a
certificate delivered to the Administrative Agent and verified by the Independent Engineer;
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W) with respect to the DSR Loan Commitments, it has not obtained the prior written consent of the
Required DSR Lenders, which shall not be unreasonably withheld; or

(vi)  such reduction or cancellation could reasonably be expected to cause a Default or Event of Default.

Once reduced or canceled, the Total Term Loan Commitment, the Incremental Term Loan Commitments, the DSR
Loan Commitment or the L.C Issuer Commitment, as applicable, may not be increased or reinstated.

(b) In the event the Borrower permanently reduces or cancels all or a part of the DSR Loan Commitments,
there shall be a permanent reduction or cancellation of the LC Issuer Commitment, on a dollar-for-dollar basis corresponding to
such reduction or cancellation.

(© The Borrower shall notify the Administrative Agent in writing of any election to terminate or reduce
Commitments at least three (3) Business Days prior to the effective date of such termination or reduction, specifying such
election and the effective date thereof. Promptly following receipt of any such notice, the Administrative Agent shall advise the
Lenders of the contents thereof. Each notice delivered by the Borrower pursuant to this clause (c) shall be irrevocable; provided
that a notice of termination of Commitments delivered by the Borrower may state that such notice is conditioned upon the
effectiveness of other credit facilities, in which case such notice may be revoked by the Borrower (by notice to the Administrative
Agent on or prior to the specified effective date) if such condition is not satisfied. Each reduction of Commitments pursuant to
this Section 2.6.3 shall be made ratably among the Commitments of the Lenders participating in the applicable Loan facility in
accordance with their respective Proportionate Shares.

1.7 Other Payment Terms.

1.1.1 Place and Manner. Except as otherwise provided in the Fee Letters or any other provision contained in any
of the Loan Documents, the Borrower shall make all payments due to any Lender, any L.C Issuer, the Administrative Agent
hereunder free and clear without setoff or counterclaim of any kind to the Administrative Agent, for the account of such Lender,
such LC Issuer or the Administrative Agent (as the case may be), to the account denominated.

Bank Name: Bank Of Montreal, Chicago Branch
ABA/Swift/Routing No.: 071000288

Account No.: 1833201

Attention: N/A

Reference: Paragon RNG LLC

or such other account as the Administrative Agent shall notify Borrower from time to time, in Dollars and in immediately
available funds not later than 1:00 p.m., New York City time, on the date on which such payment is due. Any payment made after
such time on any day shall be deemed received on the Business Day after such payment is received. The Administrative Agent
shall disburse to each Lender or each LC Issuer (as the case may be) each such payment received by the Administrative Agent for
such Lender or such LC Issuer (as the case may be), such disbursement to occur on the day such payment is received if received
by 1:00 p.m., New York City time, or if otherwise reasonably possible, or otherwise on the next Business Day.

1.1.2 Date. Whenever any payment due hereunder shall fall due on a day other than a Business Day, such

payment shall be made on the next succeeding Business Day (unless such Business Day falls in the next succeeding calendar
month, in which case such payment shall
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be made on the immediately preceding Business Day) (other than the Maturity Date, on which date all outstanding Obligations
shall be due and payable) and, in the case of any payment accruing interest, interest thereon shall be payable for the period of
such extension.

1.1.3 Default Interest. Notwithstanding anything to the contrary herein, upon the occurrence and during the
continuation of any Event of Default, the overdue outstanding principal amount of all Loans and L.C Reimbursement Obligations
(without duplication) and any accrued and unpaid interest payments thereon and any accrued and overdue but unpaid fees, and
other overdue amounts hereunder, shall thereafter bear interest (including post-petition interest in any proceeding under
applicable bankruptcy laws) payable upon demand, and the L.C Fees shall be increased, at a rate that is (a) two percent (2.00%)
per annum in excess of the interest rate or LC Fees, as applicable, then otherwise payable under this Agreement with respect to
the applicable Loans and Letters of Credit, or (b) in the case of any such fees and other amounts, at a rate that is two percent
(2.00%) per annum in excess of the interest rate then otherwise payable under this Agreement for Base Rate Loans (the “Default
Rate”); provided that, in the case of SOFR Loans, upon the expiration of the Interest Period in effect at the time any such increase
in interest rate is effective, such SOFR Loans shall thereupon become Base Rate Loans and shall thereafter bear interest payable
upon demand at a rate that is two percent (2.00%) per annum in excess of the interest rate then otherwise payable under this
Agreement for Base Rate Loans (it being understood that from and after the date on which all continuing Events of Default have
been cured or waived pursuant to Section 10.3, the Default Rate shall no longer apply). Payment or acceptance of the increased
rates of interest provided for in this Section 2.7.3 is not a permitted alternative to timely payment and shall not constitute a waiver
of any Event of Default or otherwise prejudice or limit any rights or remedies of the Administrative Agent or any Lender.

1.1.4 Net of Taxes, Etc.

(a) Taxes. Any and all payments to or for the benefit of a Credit Party by or on behalf of any Obligor
hereunder or under any other Loan Document shall be made free and clear of and without deduction or withholding, setoff or
counterclaim of any kind whatsoever of any Taxes unless required by applicable law. If any Taxes are required to be deducted or
withheld from or in respect of any sum payable by or on behalf of any Obligor hereunder or under any other Loan Document to
any Credit Party, under applicable Requirements of Law, (i) if such Taxes are Indemnified Taxes, the sum payable shall be
increased as may be necessary so that after all required deductions or withholdings (including deductions or withholdings
applicable to additional sums payable under this Section 2.7.4), such Credit Party receives an amount equal to the sum it would
have received had no such deductions or withholdings been made, (ii) the Borrower shall make (or cause to be made) such
deductions or withholdings, and (iii) the Borrower shall pay (or cause to be paid) the full amount deducted or withheld to the
relevant taxation authority or other authority in accordance with applicable Requirements of Law. In addition, the Borrower shall
timely pay to the relevant Governmental Authority in accordance with applicable Requirements of Law, or at the option of the
Administrative Agent timely reimburse it for the payment of, any Other Taxes. The Borrower shall deliver to the Administrative
Agent official receipts or other evidence of such payments reasonably satisfactory to the Lenders in respect of any Taxes or Other
Taxes payable hereunder promptly after the payment of such Taxes or Other Taxes.

(b) Tax Indemnity. The Borrower shall indemnify each Credit Party for and hold it harmless against the full
amount of Indemnified Taxes (including any Indemnified Taxes imposed by any jurisdiction on amounts payable under this
Section 2.7.4) paid by any Credit Party or its Affiliate, or any liability (including penalties, interest and expenses) arising
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally asserted. A certificate as to the
amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the
Administrative Agent
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on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error. Payments by the Borrower pursuant to this
indemnification shall be made within thirty (30) days from the date such Credit Party makes written demand therefor (submitted
through the Administrative Agent). Depositary Agent shall be an express third party beneficiary of this Section 2.7.4(b).

(© Notice. Within thirty (30) days after the date of any payment of Indemnified Taxes by or on behalf of
Borrower, the Borrower shall furnish to the Administrative Agent, in each case at its address referred to in Section 10.1, the
original or a certified copy of a receipt evidencing payment thereof or, if such receipt is not obtainable, other evidence of such
payment reasonably satisfactory to the Administrative Agent. The Borrower shall compensate each Credit Party for all reasonable
losses and expenses sustained by such Credit Party as a result of any failure by the Borrower to so furnish such copy of such
receipt.

(d) Reimbursement by Credit Parties. If any Credit Party receives an indemnification payment pursuant to
Section 2.7.4(b) (or if the Borrower pays any additional amount under Section 2.7.4(a)) and if such Credit Party, in its sole
opinion, applies or otherwise takes advantage of any refund arising out of or in conjunction with any Indemnified Taxes which
give rise to such additional amount or indemnification, such Credit Party shall, to the extent that in its sole opinion it can do so
without prejudice to the retention of the amount of such refund and without any other adverse tax consequences for such Credit
Party, reimburse to the Borrower such amount as the Credit Party shall, in its sole opinion, have determined to be attributable to
the relevant Indemnified Taxes, net of all out-of-pocket expenses (including Taxes) of such Credit Party and without interest
(other than any interest paid by the relevant Governmental Authority with respect to such refund), and as will leave such Credit
Party in no better or worse position than it would have been in if the payment of such Indemnified Taxes subject to
indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification
payments or additional amounts with respect to such Tax had never been paid, provided, however, that if the Credit Party is
required to repay all or any portion of any refund or any interest thereon to such Governmental Authority, then, upon the request
of such Credit Party, the Borrower agrees to repay such Credit Party, as soon as reasonably practicable, the amount of the refund
required to be paid to such Governmental Authority by such Credit Party that is required to be forfeited, in each case plus any
penalties, interest or other charges imposed by such Governmental Authority with respect to such refund, as the case may be.
Nothing in this Section 2.7.4(d) shall oblige any Credit Party to disclose to the Borrower or any other Person any information
regarding its tax affairs or tax computations, or shall interfere with Credit Party’s absolute discretion to arrange its tax affairs in
whatever manner it thinks fit. In particular, no Credit Party shall be under any obligation to claim relief from its corporate profits
or similar tax liability in deductions available to it and, if it does claim, the extent, order and manner in which it does so shall be
at its absolute discretion.

(e) Survival of Obligations. The obligations of the Borrower and each Credit Party under this Section 2.7.4
shall survive the termination of this Agreement and the repayment of Borrower’s Obligations.

® FATCA. If a payment made to a Lender under any Loan Document would be subject to U.S. federal
withholding tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower
and Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower
or Administrative Agent such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of
the Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be
necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that
such Lender has complied with such Lender’s
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obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this
Section 2.7.4(f), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

1.1.5 Withholding Exemption Certificates. Each Lender upon becoming a Lender and each LC Issuer upon
becoming an LC Issuer agree that they will deliver to the Administrative Agent and the Borrower either (a) if such Lender is a
United States person (as such term is defined in Section 7701(a)(30) of the Code), an executed copy of a United States Internal
Revenue Service Form W-9, or (b) if such Lender is not a United States person (as such term is defined in Section 7701(a)(30) of
the Code), two duly completed copies of United States Internal Revenue Service Form W-8BEN or W-8BEN-E, W-8ECI, W-
8EXP or W-8IMY or successor applicable form, as the case may be (certifying therein an entitlement to an exemption from or
reduction in, United States withholding taxes) plus, in the case of a Lender using the so-called “portfolio interest exemption,” a
duly completed and executed non-bank certificate in the form of Exhibits E-1, E-2, E-3 or E-4, as applicable to such Lender (each
a “U.S. Tax Compliance Certificate”). Each Lender or LC Issuer which delivers to the Borrower and the Administrative Agent a
Form W-9, W-8BEN or W-8BEN-E, W-8ECI, W-8EXP or W-8IMY and/or a U.S. Tax Compliance Certificate, as the case may
be, pursuant to the preceding sentence further undertakes to deliver to the Borrower and the Administrative Agent further copies
of the Form W-9, W-8BEN or W-8BEN-E, W-8ECI, W-8EXP or W-8IMY, or successor applicable forms, or other manner of
certification or procedure, and a U.S. Tax Compliance Certificate, as the case may be, on or before the date that any such form or
certificate expires or becomes obsolete or within a reasonable time after gaining knowledge of the occurrence of any event
requiring a change in the most recent forms previously delivered by it, and such extensions or renewals thereof as may
reasonably be requested by the Borrower or the Administrative Agent, certifying in the case of a Form W-9, W-8BEN or W-
8BEN-E, W-8ECI, W-8EXP or W-8IMY and/or a U.S. Tax Compliance Certificate, as the case may be, that such Lender or L.C
Issuer is entitled to receive payments under this Agreement without deduction or withholding of any United States federal income
taxes, or at a reduced rate, unless in any such cases any change in treaty, law, regulation or the circumstance of any Obligor or
Affiliate of any Obligor (other than an Affiliate that is a Credit Party) or any designation of a new lending office or assignment or
other applicable exception has occurred prior to the date on which any such delivery would otherwise be required which renders
all such forms or certificates inapplicable or which would prevent a Lender or LC Issuer from duly completing and delivering any
such form or certificate with respect to it and such Lender or LC Issuer advises the Borrower that it is not capable of receiving
payments without any deduction or withholding of United States federal income tax or at a reduced rate. Notwithstanding any
other provision of this Section 2.7.5, no Person shall be required to deliver any form pursuant to this Section 2.7.5 that such
Person is not legally able to deliver.

1.1.6 Defaulting Lender Provisions. Notwithstanding any provision of this Agreement to the contrary, if any
Lender becomes a Defaulting Lender, then the following provisions shall apply to the extent permitted by applicable law for so
long as such Lender is a Defaulting Lender:

(a) Fees shall cease to accrue on the unused portion of the Commitment of such Defaulting Lender pursuant to
Section 2.4 and Section 2.5 for any period during which such Lender is a Defaulting Lender (without prejudice to the rights of the
Lenders other than Defaulting Lenders in respect of such fees); provided, however, that each Defaulting Lender shall be entitled
to receive LC Fees for any period during which such Lender is a Defaulting Lender only to the extent allocable to its
Proportionate Share of the Drawing Amounts of the Letters of Credit for which it has provided Cash Collateral.
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(b) With respect to any Commitment Fee or LC Fee not required to be paid to any Defaulting Lender pursuant
to clause (a) above, the Borrower shall (x) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable to
such Defaulting Lender with respect to such Defaulting Lender’s participation in LC Exposure that has been reallocated to such
Non-Defaulting Lender pursuant to Section 2.7.6(e) below, (y) pay to each LC Issuer the amount of any such fee otherwise
payable to such Defaulting Lender to the extent allocable to such LC Issuer’s Fronting Exposure to such Defaulting Lender, and
(z) not be required to pay the remaining amount of any such fee.

(© Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect
to this Agreement shall be restricted as set forth in Section 10.3 and the definition of “Required IL.enders”.

(d) Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the
account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 6.2 or otherwise) or
received by the Administrative Agent from a Defaulting Lender pursuant to Section 2.7 shall be applied at such time or times as
may be determined by the Administrative Agent as follows: (i) first, to the payment of any amounts owing by such Defaulting
Lender to the Agents under the Loan Documents; (ii) second, to the payment on a pro rata basis of any amounts owing by such
Defaulting Lender to the applicable L.C Issuer; (iii) third, to Cash Collateralize the L.C Issuers’ Fronting Exposure with respect to
such Defaulting Lender in accordance with Section 2.2.10 (and any Cash Collateral provided by Borrower for this purpose
pursuant to Section 2.2.10(b) shall be refunded to Borrower on a dollar for dollar basis); (iv) fourth, as the Borrower may request
(so long as no Default or Event of Default exists) to the funding of any Loan in respect of which such Defaulting Lender has
failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; (v) fifth, if so
determined by the Administrative Agent and the Borrower, to be held in a deposit account and released pro rata in order to (x)
satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement and (y) Cash
Collateralize the LC Issuers’ future Fronting Exposure with respect to such Defaulting Lender with respect to future Letters of
Credit issued under this Agreement, in accordance with Section 2.2.10; (vi) sixth, to the payment of any amounts owing to the
Lenders or the LC Issuers as a result of any judgment of a court of competent jurisdiction obtained by any Lender or an
applicable L.C Issuer against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this
Agreement; (vii) seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower
as a result of any then final and non-appealable judgment of a court of competent jurisdiction obtained by the Borrower against
such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and (viii) eighth,
to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction (provided that, with respect to this
clause (viii), if such payment is a prepayment of the principal amount of any Loans in respect of which a Defaulting Lender has
funded its participation obligations, such payment shall be applied solely to prepay the Loans of all Non-Defaulting Lenders pro
rata prior to being applied to the prepayment of any Loans owed to such Defaulting Lender). Any payments, prepayments or
other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or
to post Cash Collateral pursuant to this Section 2.7.6 shall be deemed paid to and redirected by such Defaulting Lender, and each
Lender irrevocably consents hereto.

(e) All or any part of such Defaulting Lender’s participation in LC Exposure shall be reallocated among the
Non-Defaulting Lenders of the same Class as such Defaulting Lender in accordance with their respective Proportionate Shares
(calculated without regard to such Defaulting Lender’s Commitment) but only to the extent that such reallocation does not cause
the aggregate L.LC Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting
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Lender’s DSR Loan Commitment. No reallocation hereunder shall constitute a waiver or release of any claim of any party
hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of a
Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.

® If the Administrative Agent and each applicable L.C Issuer agree in writing, based on the cure of the
applicable basis of default, that a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties
hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may
include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase at par that portion
of outstanding Loans of the other Lenders or take such other actions as Administrative Agent may determine to be necessary to
cause the Loans and funded and unfunded participations in Letters of Credit to be held pro rata by the Lenders in accordance with
the Commitments under the applicable Class (without giving effect to Section 2.7.6(e)), whereupon such Lender will cease to be
a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by
or on behalf of Borrower while that Lender was a Defaulting Lender; provided, further, that except to the extent otherwise
expressly agreed by the affected parties, no change hereunder from Defaulting Lender to L