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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation to the registrant under any of the following provisions:

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

	Title of each class
	Trading
	Name of each exchange
	

	
	Symbol(s)
	on which registered
	

	Units, each consisting of one Class A
	
	ACTDU
	
	The Nasdaq Stock Market LLC
	

	Ordinary Share, $0.0001 par value, and
	
	
	
	

	one-half of one redeemable warrant
	
	
	
	

	Class A Ordinary Shares included as
	ACTD
	The Nasdaq Stock Market LLC
	

	part of the units
	
	
	
	

	Redeemable warrants included as part
	ACTDW
	The Nasdaq Stock Market LLC
	

	of the units, each whole warrant
	
	
	
	

	exercisable for one Class A Ordinary
	
	
	
	

	Share at an exercise price of $11.50
	
	
	
	



Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 or Rule 12b-2 of the Securities Exchange Act of 1934.

Emerging growth company ☒

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

Item 7.01.[image: ]	Regulation FD Disclosure.

On December 2, 2021, ArcLight Clean Transition Corp. II, an exempted company incorporated in the Cayman Islands (“ArcLight”), Opal HoldCo LLC, a Delaware limited liability company (“Opal HoldCo”), and Opal Fuels LLC, a Delaware limited liability company (“Opal”), entered into a Business Combination Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”).

The Business Combination Agreement and the transactions contemplated thereby were unanimously approved by the boards of directors of each

of Opal and ArcLight and also approved by Opal Holdco. The Business Combination Agreement provides for, among other things, the following

transactions: (i) each outstanding Class B ordinary share of ArcLight will become one Class A ordinary share of ArcLight; (ii) ArcLight will change the

jurisdiction of its incorporation by deregistering as an exempted company in the Cayman Islands and domesticating to, and continuing as a corporation

incorporated under the laws of, the State of Delaware (the “Domestication”) and, in connection with the Domestication, (A) ArcLight’s name will be

changed to “Opal Fuels Inc.” (“New Opal”), (B) each outstanding Class A ordinary share of ArcLight will become one share of Class A Common Stock

of New Opal (the “Opal Common Stock”), (C) each outstanding warrant to purchase one Class A ordinary share of ArcLight will become a warrant to

purchase one share of Opal Common Stock and (D) New Opal will file its certificate of incorporation and adopt bylaws to serve as its governing

documents in connection with the Domestication; and (iii) (A) Opal will cause its existing limited liability company agreement to be amended and

restated, (B) Opal will cause all of its limited liability company interests existing immediately prior to the closing of the transactions contemplated by

the Business Combination Agreement (the “Closing”) to be re-classified into a number of common units (“Units”) equal to a number of Units based on a

pre-transaction equity value for Opal of an amount equal to $1,501,870,000, less all principal and accrued interest outstanding pursuant to that certain

Convertible Promissory Note, dated as of May 1, 2021, as amended from time to time, as of immediately after the Closing, (C) ArcLight will contribute

the (x) the amount of cash in the trust account established by ArcLight with the proceeds from its initial public offering (the “Trust Account”) as of

immediately prior to the Closing (and before, for the avoidance of doubt, giving effect to the exercise of redemption rights by any ArcLight shareholders

(the “ACT Share Redemptions”)), minus (y) the aggregate amount of cash required to fund the ACT Share Redemptions and any other obligations to be

funded from the Trust Account, plus (z) the aggregate cash proceeds actually received in respect of the proposed sale by ArcLight, on the date of the

Closing, of an aggregate of 12,500,000 shares of ArcLight common stock for a purchase price of $10.00 per share, for aggregate gross proceeds of

$125,000,000 to Opal in exchange for a number of units equal to the then outstanding shares of Opal Common Stock and (E) New Opal will issue to the

Company, and the Company will in turn distribute to Opal HoldCo, Hillman RNG Investments, LLC and ARCC Beacon LLC a number of Class B

Shares, par value $0.0001 per share of New Opal (the “Class B Shares”), and Class D Shares, par value $0.0001 per share of New Opal (the “Class D

Shares”) (neither of which will have any economic value but will entitle the holder thereof to one vote per share or five votes per share, as applicable),

equal to the number of Units held by each of Opal HoldCo, Hillman RNG Investments, LLC and ARCC Beacon LLC. A copy of the press release is

attached hereto as Exhibit 99.1 and incorporated herein by reference.

Attached as Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference is the form of presentation to be used by ArcLight in presentations for certain of ArcLight’s stockholders and other persons regarding the Business Combination Agreement. Attached as Exhibit 99.3 and incorporated by reference herein is the transcript of an investor conference call discussing the proposed business combination that was released on December 2, 2021.

The foregoing exhibits and the information set forth therein shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act.

Important Information and Where to Find It

A full description of the terms of the transaction will be provided in a registration statement on Form S-4 to be filed with the SEC by ArcLight that will include a prospectus with respect to the combined company’s securities to be issued in connection with the business combination and a proxy statement with respect to the shareholders meeting of ArcLight to vote on the business combination. ArcLight urges its investors, shareholders and other

interested persons to read, when available, the preliminary proxy statement/prospectus as well as other documents filed with the SEC because these documents will contain important information about ArcLight, Opal and the transaction. [image: ]After the registration statement is declared effective, the definitive proxy statement/prospectus to be included in the registration statement will be mailed to shareholders of ArcLight as of a record date to be established for voting on the proposed business combination. Once available, shareholders will also be able to obtain a copy of the S-4, including the proxy statement/prospectus, and other documents filed with the SEC without charge, by directing a request to: ArcLight Clean Transition Corp. II, 200 Clarendon Street, 55th Floor, Boston, Massachusetts 02116. The preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, can also be obtained, without charge, at the SEC’s website (www.sec.gov).

Participants in the Solicitation

ArcLight and Opal and their respective directors and officers may be deemed to be participants in the solicitation of proxies from ArcLight’s shareholders in connection with the proposed transaction. Information about ArcLight’s directors and executive officers and their ownership of ArcLight’s securities is set forth in ArcLight’s filings with the SEC. To the extent that holdings of ArcLight’s securities have changed since the amounts printed in ArcLight’s Registration Statement on Form S-1, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement/consent solicitation statement/prospectus regarding the proposed transaction when it becomes available. You may obtain free copies of these documents as described in the preceding paragraph.

Forward Looking Statements

Certain statements included in this Form 8-K may be considered forward-looking statements. Forward-looking statements are statements that are not historical facts and generally relate to future events or ArcLight’s or Opal’s future financial or other performance metrics. In some cases, you can identify forward-looking statements by terminology such as “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “target,” “plan,” “expect,” or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements, including the identification of a target business and a potential business combination or other such transaction are subject to risks and uncertainties, which could cause actual results to differ materially from those expressed or implied by such forward looking statements. New risks and uncertainties may emerge from time to time, and it is not possible to predict all risks and uncertainties. These forward-looking statements are based upon estimates and assumptions that, while considered reasonable by ArcLight and its management, and Opal and its management, as the case may be, are inherently uncertain and subject to material change. Factors that may cause actual results to differ materially from current expectations include, but are not limited to, various factors beyond management’s control, including general economic conditions and other risks, uncertainties and factors set forth in the section entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in ArcLight’s final prospectus relating to its initial public offering, dated September 22, 2020, and other filings with the Securities and Exchange Commission (SEC), including the registration statement on Form S-4 to be filed by ArcLight in connection with the proposed business combination, as well as (1) the inability to complete the proposed business combination; (2) the failure to realize the anticipated benefits of the proposed business combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain key employees; (3) delays in obtaining, adverse conditions contained in, or the inability to obtain necessary regulatory approvals or complete regulatory reviews required to complete the proposed business combination; (4) the outcome of any legal proceedings that may be instituted in connection with the proposed business combination; the inability to complete the proposed business combination; (5) macroeconomic conditions related to the global COVID-19 pandemic; (6) factors associated with companies, such as Opal, that are engaged in the production and integration of renewable natural gas (RNG), including anticipated trends, growth rates and challenges in those businesses and in the markets in which they operate; (7) the effects of increased competition; (8) contractual arrangements with, and the cooperation of, landfill and livestock waste site owners and operators, on which Opal operates its landfill gas and livestock waste projects that generate electricity and RNG prices for environmental attributes, low carbon fuel standard credits and other incentives; (9) the ability to identify, acquire, develop and operate renewable projects and RNG fueling stations; (10) the amount of redemption requests made by

ArcLight’s public shareholders; and (11) the ability of the combined company to issue equity or equity-linked securities or obtain debt financing in connection with the transaction or in the future. Nothing in this Form 8-K should be regarded as a representation by any person that the forward-looking statements set forth herein will be achieved or that any of the contemplated results of such forward-looking statements will be achieved. You should not place undue reliance on forward-looking statements in this Form 8-K, which speak only as of the date they are made and are qualified in their entirety by reference to the cautionary statements herein. Both ArcLight and Opal expressly disclaim any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in ArcLight’s or Opal’s expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.[image: ]

Non-Solicitation

This Form 8-K is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of ArcLight, Opal or the combined company, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act.

Item 9.01.	Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No.	Description
[image: ]

99.1	Press Release, dated December 2, 2021.

99.2	Investor Presentation.

99.3	Investor Call Transcript.

104	Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document

SIGNATURE[image: ]

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.

Dated: December 2, 2021

ARCLIGHT CLEAN TRANSITION CORP. II

By:	/s/ John F. Erhard
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Name: John F. Erhard

Title:	President and Chief Executive Officer
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FOR IMMEDIATE RELEASE

OPAL Fuels, a Leading Vertically Integrated Producer and

Distributor of Renewable Natural Gas, to List on Nasdaq through

Combination with ArcLight Clean Transition Corp. II

· OPAL Fuels LLC has entered into a business combination agreement with ArcLight Clean Transition Corp. II (Nasdaq: ACTD) (“ArcLight”) with an enterprise value of $1.75 billion; upon closing, the combined company will be listed on the Nasdaq Exchange under the ticker symbol “OPL”.

· OPAL Fuels is a leading vertically integrated producer and distributor of renewable natural gas (“RNG”) with a diversified revenue and customer base in 42 states.

· Transaction includes a $125 million fully committed common stock PIPE at $10.00 per share anchored by NextEra Energy, Inc. (NYSE: NEE) (“NextEra Energy”), Electron Capital Partners, Gunvor Group, Wellington Management and Adage Capital Management, with participation by ArcLight affiliates.

· Additionally, affiliates of NextEra Energy have made a commitment for up to a $100 million preferred equity investment in OPAL Fuels and have entered into a purchase and sale agreement for the majority of OPAL Fuels environmental attributes.

· Assuming no redemptions, the transactions are expected to provide gross proceeds of approximately $536 million to fund the construction of OPAL Fuels’ robust RNG development pipeline.

WHITE PLAINS, N.Y. – (December 2, 2021) – OPAL Fuels LLC (“OPAL Fuels” or the “Company”), a leading vertically integrated producer and distributor of renewable natural gas (RNG), and ArcLight Clean Transition Corp. II (Nasdaq: ACTD) (“ArcLight”), a publicly-traded special purpose acquisition company, announced today a definitive agreement for a business combination that will result in OPAL Fuels becoming a publicly listed company. Upon closing of the transaction, the combined company will be named OPAL Fuels Inc. and remain listed on the Nasdaq Stock Exchange under the new ticker symbol “OPL.” The combined company will continue to be led by OPAL Fuels co-CEOs Adam Comora and Jonathan Maurer.

RNG is a proven low-cost, low-carbon fuel that when used in transportation in place of diesel fuel can cost 40 to 70 percent less per gallon, providing significant annual operating cost savings while dramatically reducing the carbon footprint of heavy duty fleets.
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OPAL Fuels, a F[image: ]ORTISTAR portfolio company, is a vertically integrated, waste-to-fuel RNG production and distribution company with a Capture and Conversion upstream business and Dispensing and Monetization downstream business serving the domestic heavy duty transportation sector. Underpinned by gas rights agreements that are typically at least twenty years in length, Capture and Conversion projects produce RNG by capturing methane emissions from landfill sites and dairy farms. The captured methane emissions are purified and treated, turning once harmful emissions into a source of clean, renewable energy, reducing the harmful long-term effects of methane and carbon emissions. This flips a substantial cost – managing dairy waste and landfill gas – into significant revenue streams for dairy farms and landfills. OPAL Fuels’ Dispensing and Monetization operations help deliver this clean, reliable and renewable fuel to heavy duty trucking fleets through OPAL Fuels’ national network of fueling stations, which spans 42 states and is typically backed by fueling agreements averaging ten years in duration.

OPAL Fuels is also positioned for a future that includes the commercialization of emerging technologies, including renewable hydrogen, through existing partnerships with key industry participants. The company is well placed to be an enabler of renewable hydrogen that uses RNG in its production and to develop, construct, and operate heavy duty hydrogen fueling station networks.

OPAL Fuels has a proven business model, tracing its roots back to 1998, and is expected to generate nearly $170 million in revenues in 2021. The company’s vertically integrated model benefits its margin profile and positions the company well to capture share in a fragmented industry that is characterized by smaller, non-vertically integrated upstream and downstream participants.

Today, OPAL Fuels operates 21 biomethane projects, of which three are in RNG service and the balance are in renewable power service. Increasing secular tailwinds, which include public policy initiatives and corporate sustainability objectives, are supporting the growth of RNG as a way to cost effectively halt climate change and decarbonize transportation, providing strong visibility into significant volume and EBITDA growth for OPAL Fuels over the next several years. The company’s project pipeline totals 23, seven of which are in construction and the balance of which are in advanced development execution.

Management Commentary

Adam Comora, co-CEO of OPAL Fuels, stated, “This transaction with ArcLight reflects a transformative step in our company’s development and strategy. RNG powered heavy duty fleets realize substantial savings today versus diesel and the successful execution of our robust growth plans will expand the role of ultra low-carbon RNG across the transportation sector. By capturing harmful fugitive methane emissions and replacing traditional fossil fuel usage, we will advance the sustainability and decarbonization goals of public policy makers, our customers and our
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partners across the nation. RNG is a right now solution to the right now problem of climate change. RNG is one of the most attractive sources of renewable energy – its production uses existing technologies proven at scale, it can be transported on existing pipeline infrastructure, and it can be stored effectively until its use, all of which lead to a cost competitive and reliable fuel source. We are thrilled to partner with ArcLight, as we believe their experience as a leading energy infrastructure asset manager is a strong vote of confidence in the bright future of our company. We look forward to leveraging their expertise as we execute on our business model.”[image: ]

Jonathan Maurer, co-CEO of OPAL Fuels, commented, “It is an incredibly exciting time at OPAL Fuels. The market for RNG as a transportation fuel is at an inflection point, and we are excited to leverage our expertise in renewable power to be a leader in RNG projects as we convert renewable power projects to renewable transportation fuel facilities. Our seasoned team, which includes several leaders that have more than 25 years of experience in the industry, is excited to execute on our robust project pipeline and deliver value to all of our stakeholders.”

Jake Erhard, President and CEO of ArcLight Clean Transition Corp. II said, “OPAL Fuels is a leading platform for the production and distribution of ultra low-carbon RNG to the transportation sector, the highest value end-market for RNG. The company’s vertically integrated model differentiates it from other players in the industry, which together with the platform’s more than two decades of experience gives us tremendous confidence in the company’s ability to execute its growth plans. Importantly, OPAL Fuels’ business contributes meaningfully to sustainable development in the transportation, waste management and agricultural industries by enabling the adoption of leading-edge methane capture technologies and processes that drastically reduce greenhouse gas emissions.”

John Ketchum, President and CEO of NextEra Energy Resources, said, “We’re excited about this opportunity with OPAL Fuels to leverage renewable natural gas to produce and distribute ultra low-carbon fuels that are helping drive decarbonization of the transportation sector. This investment is consistent with our strategy to help lead the decarbonization of the transportation, electricity and industrial sectors in the U.S.”

Transaction Overview

The business combination values OPAL Fuels at an implied $1.75 billion pro forma enterprise value at a price of $10.00 per ArcLight share. The transaction and related financings are expected to provide gross proceeds of approximately $536 million to OPAL Fuels, comprised of:

· ArcLight’s $311 million of cash held in trust, assuming no redemptions,

· A $125 million fully committed PIPE, anchored by NextEra Energy, an affiliate of ArcLight, Electron Capital Partners, Gunvor Group, Wellington Management and Adage Capital Management, and;

· Up to a $100 million preferred equity investment from affiliates of NextEra Energy.
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The boards of directors of both ArcLight Clean Transition Corp. II and OPAL Fuels have approved the proposed transaction, which is expected to be completed in the second quarter of 2022, subject to, among other things, approval by ArcLight’s stockholders and satisfaction or waiver of other conditions stated in the definitive documentation.[image: ]

Additional information about the proposed transaction, including a copy of the merger agreement and investor presentation, will be provided in a Current Report on Form 8-K to be filed by ArcLight with the Securities and Exchange Commission and available at https://www.sec.gov/.

Advisors

BofA Securities, Inc. (“BofA Securities”) is serving as lead financial advisor and Credit Suisse Securities (USA) LLC (“Credit Suisse”) is serving as financial advisor while Sheppard Mullin Richter & Hampton LLP is serving as legal advisor to OPAL Fuels. Citigroup Global Markets Inc. (“Citi”) is serving as lead financial advisor and Barclays Capital Inc. (“Barclays”) is serving as financial advisor while Kirkland & Ellis LLP is serving as legal advisor to ArcLight. Citi, BofA Securities, Barclays and Credit Suisse are serving as joint placement agents on the PIPE offering, while Winston & Strawn LLP is counsel to the Placement Agents. J.P. Morgan Securities LLC served as sole financial advisor and Hogan Lovells US LLP acted as counsel to NextEra Energy on the transaction.

Investor Conference Call Information

OPAL Fuels and ArcLight will host a joint investor conference call at 8:30 AM ET today, December 2, 2021, to discuss the proposed transaction. To listen to the prepared remarks via telephone dial 1-877-407-3982 (U.S.) or 1-201-493-6780 (International) and an operator will assist you. A telephone replay will be available at 1-844-512-2921(U.S.) or 1-412-317-6671 (International), PIN: 13725376 through December 16, 2021 at 11:59 PM ET. A transcript of this conference call can also be found on OPAL Fuels’ Investor page and will be filed by ArcLight with the SEC.

About OPAL Fuels LLC

OPAL Fuels LLC, a FORTISTAR portfolio company, is a leading vertically integrated renewable fuels platform involved in the production and distribution of renewable natural gas (RNG) for the heavy-duty truck market. RNG is a proven low carbon fuel that is rapidly decarbonizing the transportation industry now while also significantly reducing costs for fleet owners. OPAL Fuels captures harmful methane emissions at the source and recycles the trapped energy into a commercially viable, low-cost alternative to diesel fuel. OPAL Fuels also develops and constructs RNG fueling stations. As a producer and distributor of carbon-reducing fuel for heavy-duty truck
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fleets for over 15 years, the company delivers best-in-class, complete renewable solutions to customers and production partners. To learn more about OPAL Fuels and how it is leading the effort to capture North America’s harmful methane emissions and decarbonize the transportation industry, please visit www.opalfuels.com and follow the company on LinkedIn and Twitter at @OPALFuels.[image: ]

About ArcLight Clean Transition Corp. II

ArcLight, ArcLight Clean Transition Corp. II, led by Chairman Daniel Revers and President and Chief Executive Officer Jake Erhard, is a special purpose acquisition company formed for the purpose of effecting a capital stock exchange, asset acquisition, share purchase, reorganization, or similar business combination with one or more businesses focused on opportunities created by the accelerating transition toward sustainable use of energy and natural resources.

About FORTISTAR

Founded in 1993, FORTISTAR is a privately-owned investment firm that provides capital to build, grow and manage companies that address complex sustainability challenges. FORTISTAR utilizes its capital, flexibility and operating expertise to grow high-performing assets, first in independent power projects and now into other areas that support decarbonization. For more information about FORTISTAR or its portfolio companies, please visit: www.fortistar.com and follow the company on LinkedIn.

Forward-Looking Statements

Certain statements in this communication may be considered forward-looking statements. Forward-looking statements are statements that are not historical facts and generally relate to future events or ArcLight’s or the Company’s future financial or other performance metrics. In some cases, you can identify forward-looking statements by terminology such as “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “target,” “plan,” “expect,” or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements, including the identification of a target business and a potential business combination or other such transaction are subject to risks and uncertainties, which could cause actual results to differ materially from those expressed or implied by such forward looking statements. New risks and uncertainties may emerge from time to time, and it is not possible to predict all risks and uncertainties. These forward-looking statements are based upon estimates and assumptions that, while considered reasonable by ArcLight and its management, and the Company and its management, as the case may be, are inherently uncertain and subject to material change. Factors that may cause actual results to differ materially from current expectations include, but are not limited to, various factors beyond management’s control, including general economic conditions and other risks, uncertainties and factors set forth in the section entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in ArcLight’s final prospectus relating to its initial public offering, dated September 22, 2020, and other filings with the Securities and Exchange Commission (SEC), including the registration statement on Form S-4 to be filed by ArcLight in connection with the transaction, as well as (1) the inability to complete the proposed transaction; (2) factors associated with companies, such as the Company, that are engaged in the production and integration of renewable natural gas (RNG),
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including anticipated trends, growth rates, and challenges in those businesses and in the markets in which they operate; (3) macroeconomic conditions related to the global COVID-19 pandemic; (4) the effects of increased competition; (5) contractual arrangements with, and the cooperation of, landfill and livestock waste site owners and operators, on which the Company operates its landfill gas and livestock waste projects that generate electricity and RNG prices for environmental attributes, low carbon fuel standard credits and other incentives; (6) the ability to identify, acquire, develop and operate renewable projects and RNG fueling stations; (7) the failure to realize the anticipated benefits of the proposed transaction, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain key employees; (8) delays in obtaining, adverse conditions contained in, or the inability to obtain necessary regulatory approvals or complete regulatory reviews required to complete the proposed transaction; (9) the outcome of any legal proceedings that may be instituted in connection with the proposed transaction; (10) the amount of redemption requests made by ArcLight’s public shareholders; and (11)the ability of the combined company that results from the proposed transaction to issue equity or equity-linked securities or obtain debt financing in connection with the transaction or in the future. Nothing in this communication should be regarded as a representation by any person that the forward-looking statements set forth herein will be achieved or that any of the contemplated results of such forward-looking statements will be achieved. You should not place undue reliance on forward-looking statements in this communication, which speak only as of the date they are made and are qualified in their entirety by reference to the cautionary statements herein. Both ArcLight and the Company expressly disclaim any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in ArcLight’s or the Company’s expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.[image: ]

Important Information and Where to Find It

A full description of the terms of the transaction will be provided in a registration statement on Form S-4 to be filed with the SEC by ArcLight that will include a prospectus with respect to the combined company’s securities to be issued in connection with the business combination and a proxy statement with respect to the shareholders meeting of ArcLight to vote on the business combination. ArcLight urges its investors, shareholders and other interested persons to read, when available, the preliminary proxy statement/prospectus as well as other documents filed with the SEC because these documents will contain important information about ArcLight, the Company and the transaction. After the registration statement is declared effective, the definitive proxy statement/prospectus to be included in the registration statement will be mailed to shareholders of ArcLight as of a record date to be established for voting on the proposed business combination. Once available, shareholders will also be able to obtain a copy of the S-4, including the proxy statement/prospectus, and other documents filed with the SEC without charge, by directing a request to: ArcLight Clean Transition Corp. II, 200 Clarendon Street, 55th Floor, Boston, Massachusetts 02116. The preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, can also be obtained, without charge, at the SEC’s website (www.sec.gov).
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Participants in the Solicitation[image: ]

ArcLight and the Company and their respective directors and officers may be deemed to be participants in the solicitation of proxies from ArcLight’s shareholders in connection with the proposed transaction. Information about ArcLight’s directors and executive officers and their ownership of ArcLight’s securities is set forth in ArcLight’s filings with the SEC. To the extent that holdings of ArcLight’s securities have changed since the amounts printed in ArcLight’s Registration Statement on Form S-1, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement/consent solicitation statement/prospectus regarding the proposed transaction when it becomes available. You may obtain free copies of these documents as described in the preceding paragraph.

Non-Solicitation

This communication is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of ArcLight, the Company or the combined company, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act.

Contact information

OPAL Fuels

Investors

ICR, Inc.

OPALFuelsIR@icrinc.com

Media

Jason Stewart

Senior Director Public Relations and Marketing

914-421-5336

jstewart@opalfuels.com

ICR, Inc.

OPALFuelsPR@icrinc.com

ArcLight Clean Transition Corp. II

Marco Gatti

Chief Financial Officer

617-531-6300

investor.relations@arclightclean.com

-7-

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

Exhibit 99.3
[image: ][image: ]






OPAL Fuels Combination with ArcLight Clean Transition Corp. II

Investor Conference Call Transcript

December 2, 2021

Operator

Welcome to the OPAL Fuels and ArcLight Clean Transition Corp. II Transaction Conference Call.

I would like to first remind everyone that this call may contain forward-looking statements including, but not limited to, OPAL Fuels, LLC and ArcLight Clean Transition Corp. II’s expectations or predictions of financial and business performance and conditions, expectations or assumptions as to product development and performance (including but not limited to the timing of development milestones), competitive and industry outlook and the timing and completion of the transaction. Forward-looking statements are inherently subject to risks, uncertainties, and assumptions and they are not guarantees of performance. Please also note that this call does not constitute or form part of an offer to issue or sell, or of a solicitation of an offer to subscribe or buy, any securities or other financial instruments, nor does it constitute a financial promotion, investment advice or an inducement to participate in any offering or investment. I encourage you to read the press release issued today, the accompanying presentation and ArcLight Clean Transition Corp. II’s filings with the SEC for a discussion of the risks that can affect the business combination, our business and the business of the combined company after completion of the proposed business combination.

I will now turn the call over to Mr. Jake Erhard. Please go ahead, sir.

Jake Erhard – President, Chief Executive Officer and Director, ArcLight Clean Transition Corp. II

Thank you, operator, and hello, everyone—we thank you for joining today’s call. My name is Jake Erhard and I am the President and Chief Executive Officer of ArcLight Clean Transition Corp. II, a Nasdaq-listed special purpose acquisition company that trades under the ticker “ACTD”. We are quite excited to announce this business combination transaction today between ArcLight and OPAL Fuels, a leading vertically integrated producer and distributor of renewable natural gas—or RNG.

ArcLight Clean Transition Corp. II is sponsored by ArcLight Capital Partners, a Boston-based energy infrastructure asset manager where I am also a Partner. ArcLight has a 20-year track record within the energy markets, having invested over $25 billion in the aggregate including over $4 billion in renewables investments since inception. We formed ACTD, our second SPAC, this past March to focus on opportunities that include renewable fuels and green hydrogen, which we see as critical enablers of a decarbonized future. OPAL Fuels is a key participant in both of these markets.
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OPAL Fuels is a F[image: ]ORTISTAR portfolio company. Similar to ArcLight, FORTISTAR is an investment firm focused on growing and managing companies that target complex sustainability challenges. They have a 28-year track record of investing in independent power, renewables and storage, carbon capture, and the circular economy. They manage a portfolio of 11 companies, of which OPAL Fuels is one. OPAL Fuels was formed at the end of last year when FORTISTAR consolidated their RNG production business and their renewable transportation fuel distribution business. In so doing, FORTISTAR created what we believe is a leading platform in the renewable fuels space for two principal reasons:

1) OPAL Fuels operates a vertically integrated model that differentiates it from other players in the industry, giving the company both superior margin and business capture opportunity at each point along the RNG value chain. And:

2) FORTISTAR has more than 23 years of experience in this business, giving us tremendous confidence in their ability to evaluate and execute on a robust pipeline of RNG projects that they have put together and that you’ll hear more about shortly.

The end result is a company that—by executing on projects under its control—has projected a more than 10x increase in EBITDA between 2021 and 2024. I will allow the OPAL Fuels team to elaborate on all of this in a moment, but first a bit on the transaction structure.

The transaction announced today is expected to provide gross proceeds of approximately $536 million, comprised of ArcLight’s $311 million of cash held in trust, assuming no redemptions, a $125 million, fully committed common stock PIPE, and a committed $100 million preferred equity investment from NextEra Energy. The PIPE includes a $20 million investment from an affiliate of ArcLight, and a $25 million investment from NextEra Energy. NextEra is also a key strategic counterparty with investments at the asset level on several projects, and will additionally purchase and market the majority of OPAL’s environmental attributes.Following transaction closing, which is expected in the second quarter of 2022, the combined company will have a pro forma enterprise value of approximately $1.75 billion and an estimated equity value of $2.0 billion. FORTISTAR will continue to be a majority shareholder. Shares will trade on the Nasdaq under the ticker “OPL”.

We at ArcLight have always had a tremendous respect for the team at FORTISTAR given their vision, their expertise and their track record. This is reflected in the strength of the OPAL Fuels team, which starts at the top with Co-Chief Executive Officers Adam Comora and Jon Maurer, both of whom have had long careers within the FORTISTAR family and the renewable natural gas industry. So, with that, I’d like to turn the call over to Adam.
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Adam Comora – Co-Chief Executive Officer, OPAL Fuels[image: ]

Thank you, Jake, and good day to all. I would also like to express our team’s excitement about this transaction with ArcLight, which will provide OPAL Fuels with significant financial resources to fund our accelerated growth and scale our waste-to-energy, vertically integrated renewable fuels platform.

As the prior CEO of TruStar Energy, FORTISTAR’S renewable transportation fuel distribution business that Jake just touched upon, I became Co-CEO alongside Jon Maurer upon the formation of OPAL Fuels late last year when TruStar Energy merged with the FORTISTAR Methane Group and FORTISTAR’S RNG production business.

OPAL Fuels is a leading end-to-end renewable natural gas provider to the heavy-duty transportation market. With one vertically integrated platform we are addressing the two biggest challenges to halt climate change–capturing harmful methane emissions and then using that energy to reduce greenhouse gas emissions from heavy duty transportation. The transportation sector is one of the largest emitters of CO2, accounting for nearly 30% of U.S. greenhouse gas emissions each year. RNG is a scalable solution that works today using existing, proven technology in both its production and utilization in vehicles, with over 70,000 class 8 trucks on the road today. And, best of all, it saves our fleet partners money while dramatically reducing their carbon footprint. RNG is an extremely attractive renewable energy resource–it is transported over existing pipeline infrastructure and can be easily stored for when it is needed, truly a drop-in renewable resource that creates a valuable product that can help achieve sustainability goals and save our fleet customers money.

On sustainability. RNG is produced by capturing harmful, naturally occurring methane emissions from the decomposition of waste – either human or animals. When fleets transition from diesel to RNG-powered vehicles, they are able to recognize a 100 percent reduction in their Scope 1 emissions, which is an extremely powerful tool for corporations to achieve their sustainability goals.

On economics, RNG has a lower total cost of ownership than diesel, underpinned by the fact that RNG can cost 40 to 70 percent less on a per gallon equivalent basis than diesel. These annual fuel cost savings more than outweigh the additional cost of an RNG truck – providing paybacks within three years without any incentives on the vehicles. Given our track record of having developed, constructed and serviced more than 350 fuel station projects that provide reliable, diesel-like fueling for our customers, RNG has become a drop in fuel with minimal disruptions to how our customers run their business.

As a result of these RNG tailwinds, alternative fueled vehicles could see a 60-fold increase by 2040.
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Turning to OPAL Fuels:[image: ]

OPAL Fuels has historically been a renewable power company, building, owning and operating small power plants at landfills that converted the waste methane from the landfills into electricity, which was then sold under long-term power purchase agreements, or PPAs. However, over the past few years, increasing secular tailwinds, which include federal and state policy initiatives and a customer base that is increasingly focused on renewable fuels as a lever to meet their sustainability and decarbonization commitments, have supported the development of new end markets, such as transportation fuel, for our RNG assets. This brings us to today.

We are in the midst of expanding our portfolio of RNG projects, with three that are operational today and seven more that are in various stages of construction, forming the backbone of a robust project pipeline that you will hear more about in a few minutes. This transaction allows us to accelerate that conversion and capitalize on new development and acquisition opportunities to expand our production base.

At a high level, we operate under two business units—an upstream Capture and Conversion business and a downstream Dispensing and Monetization business. The Capture and Conversion business is comprised of projects that produce ultra low-carbon RNG by capturing methane emissions from landfill sites and dairy farms. The captured methane emissions are purified and treated, turning once harmful emissions into a source of clean, renewable energy. These projects are backed by long term gas rights agreements.

Our Dispensing and Monetization business delivers this clean, renewable fuel to heavy duty fleet customers through our network of fueling stations, underpinned by fueling agreements that are typically ten years in length. We also build and service fueling stations through our nationwide network across 42 states, having built more than 350 in total.

We believe that we gain economic and competitive benefits from our vertically integrated business model as we are able to capture the full value of RNG gas molecules from gas source to gas tank.

More importantly, our vertical integration provides key strategic value in growing market share with landfills and dairy farms looking to realize the most value of their resource in the transportation fuel market and with fleet customers looking for certainty of RNG supply. Specifically, diary projects require the RNG gets placed into vehicles in California and other states that provide LCFS—low carbon fuel standard—credits. We get approached by many dairy farmers and developers that first ask us for offtake agreements and then realize we can also be a good strategic partner by providing equity capital in the project, helping build and operate the facilities, and providing guidance on how best to structure the project for long term success.

We have spent some time discussing our vertical integration and how we are best positioned to capture the most value of RNG, but it is important to note that we also continue to see new end markets emerging. There are numerous voluntary markets—markets not dependent on any regulatory support —in the utility, industrial and international arena that are beginning to offer value for RNG. Some of these are offering contracts with longer terms— some as long as 15-20 years. We have not yet entered into these long-term offtake markets, yet we expect to do so once we see the value gap between these markets and the transportation fuel market close.
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To talk more about our project pipeline, I will now turn the call over to Jon Maurer, our Co-CEO. Jon?[image: ]

Jonathan Maurer – Co-Chief Executive Officer, OPAL Fuels

Thanks Adam. I have been with FORTISTAR for more than 30 years and am responsible for acquiring, developing, building and managing the upstream projects in OPAL Fuels’ upstream Capture and Conversion business, which Adam discussed. Turning to our project portfolio and pipeline.

Today, OPAL Fuels operates 21 biomethane projects. Three of these operating projects currently produce RNG fuel for sale into the transportation fuels market and the balance are currently operating as renewable power plants. Over the next several years, we expect to build 23 more RNG projects from opportunities that are substantially under our control. Many of these RNG projects will come from converting our Renewable Power projects to RNG and some will come from dairy projects that are substantially under our control today.

Right now, seven of these projects are under construction, with another 16 in the advanced development and execution phase. From these projects alone, OPAL Fuels’ EBITDA is expected to grow to $150 million. Completing the projects in advanced development, meanwhile, is expected to increase OPAL Fuels’ EBITDA to represent approximately $450 million in 2024 or more than $600 million of run rate EBITDA based on full-year operations for some projects starting in 2024.

To be clear, these are well-established projects and their execution is largely dependent on us properly “blocking and tackling”, which we have decades of experience doing. Moreover, once these projects are built, there are no significant incremental capital requirements to develop the resources.

In addition to the projects that we have in construction or advanced development, there remains additional upside potential from opportunities we see in the marketplace that we are not including in our base case projections. This includes at least 18 additional projects that are in earlier stages of development, as well as from identified M&A targets.
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As a final point, we have our eyes on the future. We specifically have several special relationships to call out here. The first two relationships are in renewable hydrogen. BayoTech is an on-site hydrogen production and ‘gas-as-a-service’ company. We have commenced engineering and site acquisition to build several hydrogen fueling stations for BayoTech next year. In addition, we will provide RNG to lower the carbon intensity of their hydrogen fuel production. The second renewable hydrogen relationship is with Nikola, with which we have an MoU to co-develop and construct hydrogen fueling stations and related infrastructure. We will also provide RNG to Nikola’s hydrogen production partner. Lastly, we have a strategic relationship with CarbonFree to develop carbon capture facilities at several of our RNG facilities.[image: ]

With that, I would now like to turn the call over to our chief financial officer, Ann Anthony. Ann?

Ann Anthony – Chief Financial Officer, OPAL Fuels

Thank you, Jon. I joined OPAL Fuels in April, and bring many years of public company experience, including roles in the utility sector and in renewable infrastructure.

Let me briefly highlight our financials before turning it back to Adam for closing remarks.

OPAL Fuels’ existing operations are expected to generate approximately $170 million in revenue and $41 million in adjusted EBITDA in 2021. These results are complemented by a robust future growth profile. Looking to the future, we anticipate the pipeline of previously identified development projects to drive an approximate 10-fold increase in adjusted EBITDA by 2024, to approximately $446 million, as referenced by Jake in his opening remarks.

By investing heavily in both our Capture and Conversion business and our Dispensing and Monetization business, we anticipate being able to create a captive outlet for the significant volumes of additional RNG production volumes, further leveraging our vertically integrated business model. Our RNG production volumes are poised to grow from 13 million GGEs in 2021 to over 125 million GGEs in 2024 through the development and construction of an additional 23 projects that are under our control. Further, an additional 25 million GGEs coming from third parties will also be dispensed. Complimenting this significant growth, our footprint of RNG fuel stations is set to expand at a CAGR of 28% between now and 2024, bringing our current estimated year end 2021 footprint of 95 stations to 256 stations.

Notably, as we execute on our identified growth plans, we anticipate OPAL Fuels to experience margin expansion, as our vertically integrated business model begins to bear greater fruit at larger scale. Our 2021 adjusted EBITDA margin is estimated at an above industry average 24%, however by controlling each point along the RNG production and distribution value chain, we target our 2024 adjusted EBITDA margin to expand to 46%.

Before concluding, let me touch on the expected funding from this transaction compared with our capital needs. Between the potential $536 million raised from this transaction and a $125 million term loan we secured in October plus operating cash flow generated by the business, we believe that we have enough resources to fund our business, including all projects in construction and advanced development. Proceeds from the transaction would also provide optionality to participate in M&A opportunities or other earlier stage development projects that are not in the current plan today.
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For additional information, we encourage you to review our investor presentation that was released along with the other transaction-related materials earlier this morning. I will now turn it back to Adam for closing remarks.[image: ]

Adam Comora – Co-Chief Executive Officer, OPAL Fuels

Thanks Ann. It is clear that the world needs an all-hands-on-deck approach to decarbonization. With the U.S. transportation sector being one of the largest emitters of CO2, alternative fuels will play a critical role in decarbonization. OPAL Fuels is the U.S.’s leading end-to-end renewable natural gas provider to the heavy-duty transportation market. With RNG, there does not need to be a tradeoff between doing what’s best for your business and doing what’s best for the planet. RNG is an extremely rare product that can both save our fleet customers money and dramatically reduce their carbon footprint. Our more than two decades of experience in this area has positioned us well to remain a leading platform in the production and distribution of renewable fuels, and our vertically integrated model provides us with differentiated economic and competitive benefits. We look forward to transitioning to the public market, blocking and tacking on our existing robust RNG project pipeline and taking advantage of the significant M&A and additional development partnerships we see coming that will dramatically scale our business over the coming years.

Thank you very much and have a great day.

Operator

That concludes today’s conference call. Thank you, you may now disconnect.
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Forward-Looking Statements[image: ]

Certain statements in this communication may be considered forward-looking statements. Forward-looking statements are statements that are not historical facts and generally relate to future events or ArcLight’s or OPAL Fuels’ (the “Company’s”) future financial or other performance metrics. In some cases, you can identify forward-looking statements by terminology such as “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “target,” “plan,” “expect,” or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements, including the identification of a target business and a potential business combination or other such transaction are subject to risks and uncertainties, which could cause actual results to differ materially from those expressed or implied by such forward looking statements. New risks and uncertainties may emerge from time to time, and it is not possible to predict all risks and uncertainties. These forward-looking statements are based upon estimates and assumptions that, while considered reasonable by ArcLight and its management, and the Company and its management, as the case may be, are inherently uncertain and subject to material change. Factors that may cause actual results to differ materially from current expectations include, but are not limited to, various factors beyond management’s control, including general economic conditions and other risks, uncertainties and factors set forth in the section entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in ArcLight’s final prospectus relating to its initial public offering, dated September 22, 2020, and other filings with the Securities and Exchange Commission (SEC), including the registration statement on Form S-4 to be filed by ArcLight in connection with the transaction, as well as

(1) the inability to complete the proposed transaction; (2) factors associated with companies, such as the Company, that are engaged in the production and integration of renewable natural gas (RNG), including anticipated trends, growth rates, and challenges in those businesses and in the markets in which they operate; (3) macroeconomic conditions related to the global COVID-19 pandemic; (4) the effects of increased competition; (5) contractual arrangements with, and the cooperation of, landfill and livestock waste site owners and operators, on which the Company operates its landfill gas and livestock waste projects that generate electricity and RNG prices for environmental attributes, low carbon fuel standard credits and other incentives;
(6) the ability to identify, acquire, develop and operate renewable projects and RNG fueling stations; (7) the failure to realize the anticipated benefits of the proposed transaction, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain key employees; (8) delays in obtaining, adverse conditions contained in, or the inability to obtain necessary regulatory approvals or complete regulatory reviews required to complete the proposed transaction; (9) the outcome of any legal proceedings that may be instituted in connection with the proposed transaction; (10) the amount of redemption requests made by ArcLight’s public shareholders; and (11) the ability of the combined company that results from the proposed transaction to issue equity or equity-linked securities or obtain debt financing in connection with the transaction or in the future. Nothing in this communication should be regarded as a representation by any person that the forward-looking statements set forth herein will be achieved or that any of the contemplated results of such forward-looking statements will be achieved. You should not place undue reliance on forward-looking statements in this communication, which speak only as of the date they are made and are qualified in their entirety by reference to the cautionary statements herein. Both ArcLight and the Company expressly disclaim any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in ArcLight’s or the Company’s expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.
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Important Information and Where to Find It[image: ]

A full description of the terms of the transaction will be provided in a registration statement on Form S-4 to be filed with the SEC by ArcLight that will include a prospectus with respect to the combined company’s securities to be issued in connection with the business combination and a proxy statement with respect to the shareholders meeting of ArcLight to vote on the business combination. ArcLight urges its investors, shareholders and other interested persons to read, when available, the preliminary proxy statement/prospectus as well as other documents filed with the SEC because these documents will contain important information about ArcLight, the Company and the transaction. After the registration statement is declared effective, the definitive proxy statement/prospectus to be included in the registration statement will be mailed to shareholders of ArcLight as of a record date to be established for voting on the proposed business combination. Once available, shareholders will also be able to obtain a copy of the S-4, including the proxy statement/prospectus, and other documents filed with the SEC without charge, by directing a request to: ArcLight Clean Transition Corp. II, 200 Clarendon Street, 55th Floor, Boston, Massachusetts 02116. The preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, can also be obtained, without charge, at the SEC’s website (www.sec.gov).

Participants in the Solicitation

ArcLight and the Company and their respective directors and officers may be deemed to be participants in the solicitation of proxies from ArcLight’s shareholders in connection with the proposed transaction. Information about ArcLight’s directors and executive officers and their ownership of ArcLight’s securities is set forth in ArcLight’s filings with the SEC. To the extent that holdings of ArcLight’s securities have changed since the amounts printed in ArcLight’s Registration Statement on Form S-1, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement/consent solicitation statement/prospectus regarding the proposed transaction when it becomes available. You may obtain free copies of these documents as described in the preceding paragraph.

Non-Solicitation

This communication is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of ArcLight, the Company or the combined company, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act.
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OPAL and ArcLight Combination Creates Publicly Listed RNG Leader

OPAL Team Transaction Overview

Adam Comora + OPAL to combine with ArcLight Clean Transition Corp. Il (“ArcLight’), a publicly listed special

Co-CEQ

purpose acauisiion company with ~$311MM of cash currently held in trust
“rustar FORTISTAR £t

« OPAL's strategic rationale for the transaction:

‘Support the consolidation of Fortistar's TruStar, Methane Group, renewable natural gas (‘RNG")

Jon Maurer
faciliies and other minority owners into OPAL

Co-CEO
Foristar JPMorgan

Simplify OPAL's capital structure, moving financings from project-evel to corporate-level

Fully fund the business plan and accelerate the construction of controlled projects
Provides currency for M&A activity

Ann Anthony
CFO « Transaction reflects a pro-forma $1.75BN enterprise value for OPAL

 9SJI

ArcLight Clean Transition Team

+ Transaction supported by $125MM of capital from [Sera ()

Transaction Structure/®

ey T e
Jake Erhard ACTD Cash in Trust™ 311 ‘Cash to Balance Sheet $401
President, Chief Executive PIPE Proceeds 125 Equity to Existing Shareholders™ 1475
Officer and Director Existing Shareholders Equity Rollover® 1475 ACTD Founder Shares. 70
ACTO FourrShes T Esmesoen s
ArcL T eroTemma Total Sources® $1.981 Total Uses $1.981
’ (oprofamacen w0
Marco Gatti (4)Protered Ecuity 120 Ownership

Chief Financial Officer (+) Pro-Forma Debt 118 Existing Shareholders 74%
) o foma A A ——— o
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Fortistar and ArcLight are Well Positioned to Support OPAL as Sponsors

——
ARCLIGHT

= FORTISTAR =

SUSTAINABLE PERFORMANCE

Long History of
Value Creation

20-years track record 28-years track record

$25BN in energy investments( 11 portfolio companies

$4BN in renewables investments(") 40+ operating & investment professionals

Domain Expertise

Trmsporaton gt ) momirons &5 @ ®oPAL
v O S— Bayelech
o) wecarsngeny 3 EnAsLE @NET. Trustar
G ooy wed G ) CARBONECO CARBONFREE 5r2ven

Capture

TRenewamies ) @ieren MAMb 2 iz spellucere

LA ieewano @

~$9MM PIPE commitment

Committed to
the Transaction

$20MM PIPE commitment

®OPAL

5 Months of due di
Multiple site visits
Supported by:

e

s syt coptl vt (e cf oy ) S gt s AU Fi IV i mbscors s, f ke 30 621 AU
o Ao e PR i e

Built OPAL over 23 years
100% Roll-over of existing equity

Collaboration with Fortistar portfolio
companies
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OPAL: Leading End-to-End RNG Provider to the Transportation Market

Vertically-Integrated, Focused on Transportation Currently at Scale, with Substantial Embedded Growth

A8 capure s Conversion  + [ Dispensing & Monetization 2021E 2024
Projected
rojected  g4qMm $446MM
Underpinned by projects
under OPAL's control
 RNG Development + Customer Contracting =
.
¥ Plant Construction ¥ Station Construction 2
+ Operations @OPAL + RNG Supply '
 RNG Offiake + Hydrogen Fueling
+ Electricity Sales +/ Credits Monetization oS
.
~20-Year ~10-Year
Gas Rights Dispensing Agreements
@ Curent Opersing sites © Gurent Gontroted Sies

® Curent n Construction Sites @ Current CNG Stations

@OPAL et R b o g . 3 i ki St sn ol i
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OPAL: Executing in the RNG Value Chain for Over 20 Years

34 41 350+ 225+ 42
Biomethane Projects Developed | | Biomethane Projects Acquired Fuel Stations Buit Employees States with OPAL Operations
~FORTISTAR =
Construction of
5RNG projects
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OPAL: Investment Highlights

] Vertically Integrated Across RNG Value Chain

¥ Maximize margin capture in RNG value chain through the cycle
¥ Competitive advantages in securing new opportunities:

- Captive offtake in the transportation market allows OPAL to
offer better terms to secure additional gas rights

- Access to own RNG volumes allows OPAL to offer better
terms to transportation customers.

- Nationwide provision of end-to-end solutions creates
‘advantage in securing contracts with national accounts

 Embedded optionality from future LCFS(" programs
¥ Hydrogen and carbon capture-ready fuel dispensing segment

& Proven Team with Top-Tier Sponsors

At Scale Today, with Substantial Embedded Growth

OPAL has Substantial Scale Today:
¥ Existing operations expected to defiver $41MM of EBITDA in 2021E

+ Diversified revenue base: 20 projects, 80 customers and partners in
42 states

+ Projects in construction expected to add $102MM® of 2024E EBITDA
Controlled Projects Underpin Growth Today to 2024E:
+ OPAL has rights to 16 RNG projects in development

' OPAL's existing business and projects under OPAL's control expected
to deliver 2024E EBITDA of S446MM (S618MM run-rate)

' Low execution risk thanks to proven, repiicable technology and team's.
development, construction and operating experience.

& Fully-Funded Plan with World-Class Partners

¥ Executive team with over 100 years of combined RNG experience
225 Employees covering all functions.
' Over 20 years of track record in RNG and altemative fuels:
* Experience in maximizing value of molecules under control
* Developed and constructed 34 biomethane plants
* Acquired 41 biomethane plants
* Constructed over 350+ fuel stations
' ArcLight and Fortistar are uniquely positioned to support OPAL

Fully-Funded Growth Plan:
+ $125MM from PIPE + Preferred Equity, sufficient capital to fund the plan

+ Transaction ensures that pro-forma OPAL will have S604MM® of cash
onits balance sheet

+ Operating cash flow positive today, and free cash flow positive in 2024E

N ok 1 dctamercn pges 2 3 e s ki mers and e of ricions.

ROPAL i e e i oo

(@) e 204 EBTON o 4 2 b s corsnca, oo s o G
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RNG Market Fundamentals
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RNG Value Chain Overview

“Naturally Occurring Methane” - Long Life, Stable Resource Requiring No Additional Capex to Develop
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The Value of RNG is Underpinned by a Well-Established Regulatory Framework

- Eedoral mandateto ncorporte renewatie content no ransportation fuss S
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Transportation Demand for RNG and D3 RINs is Multiples of Available Supply

RNG covers less than 1% of the U.S. heavy duty market

D3 RIN statutory requirement is multiples of RNG production

BNGGE  U.S. Heavy Duty Diesel  Gasoline and NG Commercial Fleat
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- Current RNG production of ~400MM GGE per year represents less
than 1% of the U.S. heavy duty fuel market

- Current projections see RNG volumes triple to ~1BN GGE by 2027E

- Atthis level, RNG stil represents less than 3% of the U.S. heavy duty
fuel market

+ Asaresult there is ample scope to continue placing RNG

volumes into the transportation market

BNGGE U.S. RNG Volumes - D3 RINs.
o
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I 03 sty Recquiremenss® [l US. RNG Potnsal Prodcton”

+ RNG qualfies to receive D3 RINs

+ D3 statutory requirement will be 10.6BN GGE by 2022E

* U.S. RNG potential production would make up ~9% of the D3
statutory requirement in 2027E, demonstrating tremendous growth
potential

* EPA has sharply increased the required volume of D3 RIN each
year since 2014, yet the requirements remain significantly below
statutory levels
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Economic Benefits Incentivize Switching to RNG

RNG fueled vehicles deliver substantial savings today... .enabling a potential 60-fold increase in alternative
fueled vehicles by 2040E
Heavy Commercial Vehicles: 7-Year Cost of Ownership (5 ‘000s) Annual sales of Class 8 vehicles (MM)
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RNG Has an Immediate Positive Impact on Climate Change

RNG starts with methane capture...

US. Methane Emissions'”

RNG can help eliminate 28%
of U.S. methane emissions.

W Lanoris
W oairy
B Wastewater

M over

...and ends with fossil fuel replacement

Annual CO; Emissions for a 100 Truck Fleet®

® ©

DIESEL ELECTRIC®)

“Methane is a more powerful greenhouse gas than carbon dioxide, but
one which lasts in the atmosphere for only about a decade. Reduce
methane emissions and you soon reduce methane levels.”

 Methane has 28x the impact of CO, on global warming over
a 100-year timescale

“Why Curbing Methane Emissions.

Will Help Fight Climate Change” (8/14/2021)

«  RNG feedstock accounts for more than a quarter of all
methane emissions in the United States.

Dairy RNG has negative carbon intensity

©0PA

P —

() S ot S ot Prsscten Agwcy @A)

“RNG is a very important part of UPS’s strategy to increase altemative
fuel consumption to be 40% of total ground fuel purchases by 2025.
_.Using RNG is what will ulimately help UPS meet its 2025
sustainabilty goals.”

Mike Whitiatch, Vice President of Global
Energy & Procurement (2/612020)

o et S n e 2 e e s i

“Amazon has ordered more than 700 compressed natural gas class 6
‘and class 8 trucks so far.”

amazon Reuters, “Amazon Orders Hundreds of Trucks
~— that Run on Natural Gas” (2/5/2021)
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Vertically-Integrated
Scaled RNG Platform
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OPAL: Led by an Experienced Team with a History of Value Creation

* OPAL has an experienced management team in the RNG and renewable fueling infrastructure space

* C-suite is complemented by deep bench of talent with industry experience in RNG and alternative fuels for class 8 trucks

* Support from Fortistar and ArcLight brings unmatched understanding of sustainable infrastructure development

Name & Title
P
Adam Comora
'V Co-CEO
Jon Maurer
Co-CEO

Scott Edelbach
EVP Sustainable
Fuels Transportation

Anthony Falbo
Q, coo

Dave Unger
EVP Sustainable
Fuels Origination

Years in Industry

9

30+

18

26

30+

29

Milestones

Acquired, built and managed
dispensing & monetization projects since 2012

Acquired, built and managed
capture & conversion projects since 1998

Experienced public company finance executive

Developed, built and managed over
75 renewable biomethane projects

Pioneered alternative transportation fuels
for class 8 fleets; 350+ station projects constructed

Managed operation of all projects
in portfolio since 1998
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OPAL: Vertically Integrated RNG Leader with Top-Tier Customers

Capture & Conversion B Dispensing & Monetization

@®OPAL Landfill RNG @®OPAL RNG Fuel Dispensing
Generation of RNG through capture of landfill Supplying RNG in the highest value markets through

emissions. Executed by repurposing of its existing strategic partnerships with leading national brands.
| portfolio of landill gas-to-power assets | looking to decarbonize their fleets

®OPAL Dairy RNG ®OPAL Construction & Services
Development of RNG through recycling of animal Market leading provider of construction and services
waste in anaerobic digesters generating the lowest solutions for the development of renewable fueling
| carbon intensity natural gas available stations to blue chip customers.

OPAL’s Vertical Integration Maximizes the Value of the RNG Molecule and Enables Margin Capture Through Economic Cycles

DTE (Grome > dopue  SASw4 amazon

4 Juos
ol wowe oxc gt gme= %, _wm
Representative Partner and Customer Contract Duration(") Representative Customer Contract Duration®
20 - 25 Years 10 Years
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OPAL: Vertically Integrated Model Enables High Margins and Diversified Revenue

' Vertical integration allows OPAL to capture margin through the cycle, as value shifts between RNG production and distribution
V' Diverse revenue streams underpin well-rounded business model
v High margin business, with largely variable cost structure

'OPAL Unit Economics
$/GGE OPAL retains $0.31 - $1.52 per GGE $/GGE
in marketing cost that a non-integrated
$7.00 competitor would have to pay $7.00
600 $6.00
ss00 O [ | s500
" | O .
$300 — 5300
5200 5200
s1.00 $1.00
000 - 5000
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@OPAL B T —————————y
T o o o o s P . o o oy e b e St v S vy o AR S o P

18




image42.png
W Capture & Conversion Segment

At Scale Today, with 20 RNG and Renewable Power Plants Online

Assets Location Type Counterparty | Offtake  Contract Term
imperil PA RNG Dispensing customers  Perpetual®
Greentree PA RNG Dispensing customers 20809

e M Renewable Power DTE 2032
Soncord e Renewable Power  SDUKE 2030

e VA RenewabePowsr  JYGHEC 2028

15 other projects Various  Renewable Power Various 2022 2085

<> Denotes planned RNG conversion

- OPAL has decades of experience managing biomethane capture & conversion
- OPAL owns and operates 20 biomethane projects, with two in RNG service and 18 in renewable power service

- OPAL's existing biomethane to RNG sites inform the company’s decisions on technology and operations for sites under development

= OPAL's portfolio of biomethane-to-power projects provides cash flow underpinned by PPAs and a significant inventory of RNG conversion sites
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ﬂ Capture & Conversion Segment

Visible, Near-Term EBITDA Uplift from Multiple Projects Under Construction

Landfill: Noble Road Dairy: Sunoma Landfill: Pine Bend Landfill: New River

Location Shiloh, OH Gila Bend, AZ Inver Grove Heights, MN Raiford, FL
Production Start EOY 2021 EOY 2021 1H 2022 2H 2022
Capex®® ~$33MM ~$35MM ~$43MM ~$28MM
Production 6.8MM GGEsl/yr. 1.5MM GGEs/yr. 6.1MM GGEslyr. 4.8MM GGEs/yr.
EBITDA® ~$19MM ~$11MM ~$16MM ~$12MM
Build Multiple® ~17 years ~3.1 years ~2.7 years ~22 years
Dairy: BioTown Landfill: Prince William  Dairy: Vander Schaaf Dai ilitop
Location Reynolds, IN Manassas, VA Stockton, CA Oakdale, CA
Capex®® ~$78MM ~$53MM ~$39MM ~$43MM
Production 2.9MM GGEsl/yr. 11.7MM GGEs/yr. 1.5MM GGEs/yr. 1.5MM GGEslyr.
EBITDA® ~$26MM ~$32MM ~$16MM ~$13MM
Build Multiple® ~3.0years ~16 years ~25 years ~3.3 years
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ﬁ Capture & Conversion Segment

OPAL’s Growth to 2024E is Underpinned by Projects Under Control
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ﬁ Capture & Conversion Segment

OPAL Capture & Conversion Assets Poised to Deliver Predictable Growth
OPAL's portfolio of operating, construction and controlled assets provide clear line of sight into and drive robust volume and EBITDA growth
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B Dispensing & Monetization Segment

OPAL is One of the Largest RNG Fuel Station Operators in the U.S.
OPAL’s Fuel Stations Provide a Direct Pathway to Qualify for RINs and LCFS Credits
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E Dispensing & Monetization Segment

OPAL’s Dispensing and Monetization Integrated Solutions Represent a
Distinct Competitive Advantage
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E Dispensing & Monetization Segment

OPAL Dispensing & Monetization Assets Poised to Deliver Predictable Growth
OPAL's portfolio of dispensing and monetization assets provide clear line of sight into and drive robust volume and EBITDA growth
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Embedded and Actionable Hydrogen Fueling and CCS(") Upside
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Profitable Today with Robust Financial Profile

Revenue ($MM)
Profitable today $1.241
$41MM of adjusted EBITDA in 2021E| 211248 CAGR: 79% .
Visible near-term growth 3628
122% EBITDA 2021E-2024E CAGR 206

st60

Robust EBITDA margi J— -
Robust EBITOA margins 2021E 20226 2023 2024E 2025E

46% in 2024E

Adjusted EBITDA® (SMM)

2024E EBITDA N B :
$446MM (calendar) and $618MM@ | * 18 additonal identiied growth prjects ot curently modeled
$585
(run-rate) anchored by operating, in 21248 CAGR: 1225 .
construction and controlled projects 446
szza Oporatng +
InConscion
P Convoted™
— —
2021E 20226 zozas 20248 2025€

ROPAL | 5 s S i e BT

B e e e e e e VRO w28




image52.png
Vertical Integration and Diversification Create Robust Recurring Cash Flow
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Industry Metrics and
Valuation Framework





image54.png
OPAL’s Valuation in Context
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RNG Benchmarking
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Operational Benchmarking: Exceptional Growth and Margins Relative to Peers
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Valuation Benchmarking: Transaction Value Represents Significant Discount
to Peer Group
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Transaction Pricing vs. Implied Value

Value Implied by Trading Comps
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OPAL: Solving Two Climate Crises with One Vertically Integrated Platform

= Ewr . The Challenges
+ Reducing methane emissions is the most immediate step to slow climate change

v/ The transportation sector s the number one greenhouse gases emitter in
the U.S.

OPAL’s Solution

v/ Capture methane emissions from landfills and livestock
v/ Convert emissions into RNG
v Create the infrastructure to supply RNG to the transportation sector

v/ Use RNG to replace diesel, reducing emissions from transportation

OPAL’s Unique Opportunity

v/ Maximizes value for landfill and dairy partners

v Heavy duty fleet customers save money and reduce emissions

v/ OPAL shareholders benefit from substantial, profitable growth
v Society benefits from elimination of methane and diesel

emissions
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Transaction Overview
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Summary of Forecast
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OPAL Assets Poised to Deliver Predictable Growth Across Segments
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Volume Conversion from Dth or MMBtu to GGE
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Growth Portfolio with Critical Milestones Met

- Each LFG and Dairy project
has multiple milestones to pass
before it can start construction

+ Late-stage projects are those
where all the milestone steps
have been completed or
initiated

- Mid-stage projects are those
where certain milestone steps
have been completed but not
all the steps have been started

« The table on the right details
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mid-stage projects’ status for
each category of the
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Capturing the Value of Federal RIN Market
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State Level LCFS Markets Create Strong Value Proposition
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LCFS Credits Formula

| Formula for LCFS Calculation |

Lower Heating Value (LHV) . 6
= % o m P e x x - x

Number of LCFS Credits per MMBtu = EnergyDensity,,,  joticye e il of Natural Gas X (Gl X EERy = Cly,) X 10

Where:

« EnergyDensity,,;: the energy density of the fuel of interestin units of MJ per unit of fuel (¢.g., MJ/MMBtu)

« LHVHHV of Natural Gas: the application of interest ie., light-duty/heavy-duty vehicle applications). Equivalent to 0.903 (constant)

* EERyei: the energy economy ratio of the fuel of interest, such as CNG

* Cly,, et Tefers to the carbonintensity of the standardin a given year

* Clyes the carbonintensity of the fuel of interest

Assumptions:

.3655

tors #0f LCFS per MMbtu = 1,055.06 x 0.903 x (92.92 x 0.9 - (300)) x 10%=
per
bl BB 1 MMbtu receives 52051 x 0.3655 = $74.93 worth of LCFS
Calculation

S 1GGE =1/7.74 MMbtu

per
GGE | sample : .
POl 1 GGE created from RNG (dairy) receives $74.93/7.74 = $9.68 worth of LCFS

(Qo] -7.N I S—

* EnergyDensity;:1,055.06
 LHVHHV of Natural Gas: 0.903

 EERyq:09
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* Cluwi (300)
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Pricing Scenarios: Attractive Valuation Relative to Peers Even in Downward
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llustrative Enterprise Value (SBN) $1.75 $2.00 $2.50 $3.00 $3.50 $4.00
RIN ($) LCFS ($/MT) 2«(2;::;1)‘0&\ Implied EV / 2024E EBITDA Multiples (x)
$3.50 $250 $539 32x 37x 4.6x 5.6x 6.5x 7.4x
$3.00 $225 $473 3.7x 4.2x 5.3x 6.3x 7.4x 8.5x

$2.00

$150

52x

59x 7.4x 8.8¢

103x 11.8x

@OPAL N 107 et Gt s, S e g 2 3 ok St o

46




image70.png
Risk Factors

ks Related o Government Reguision ofOur Businesses and Our Third Party Relsionshios

We s Gependen cn convaciual angements win. and e Coopeaion of, andll and Iesioo wasie e Owners and opersir. 0n WHEh we operse our landfl gas and vesiock wasie projecs that generle
iy and ronewatle natral ga (colocivl. ‘Renowdbl Projocs ) o accos 0 an Operatons o her 1. These Sk oarrs eneraly aks no waranies 1 s 551 e qualty o Qe of g2 rodced
W may b mpacied e 1 operstonal Ssues encosered by inese 318 owners £ Operatng e acities. uch 2. Ao oher g il 3y 5 pelom 1 accorsance Weh e CormEmen' o e pes
(ot ue) oner s3r0emes and pamks. ansperiton. erd s 2 8ot SSUes ¢ ESoch WAl oI (EHs Gepanden 1 CONYBCIedmancre upples. S G2 Colecon e Such 23 Hoken
Poes, round watr accumdiion and ndequae landcovr, 2 wel a5 the parcuarcharacier and ixof ash ecenes, f e landil s focilies » e fom e 1 i focedepuiesor dsagreementswi andfh and
Fsiock wasie prjoct e and Gperaos o exstng o popos6d ojecks, wheh coud el mpactour abidy 1o Conie 10 Gperl an exsing pCH o £ Curetbass ot a, ey f vt ot oy 10
Sacure e s 1 o Compite » ropesed PO 1 Fpactou abiiy 1o enly s SuecaSSuly Secue he GRS 0 cnsuc nd Gperts Giner Fte OO + W ar Gependen on e procucion of vehices
rones cu Ky Costomer anGeaphc mets by v 353 G ManLISCLIers.over W< we have 1o ol  Faire of s paries 15 maniaciure sy rOGLcs of provde e Sevces 1 3
marner couk Caise Gelays 1 GersophG 37d OpErtnG o P WHch GO Gamage Ut repton. adversey Sec aut pane TUBIONEhPS of S0vEssy STAC, out QoW+ O Speatons are St 10
Pumerous Sigent enveonmenia, healand sletylaws and repusions e may expose s 1o sgnifican o' and abiies. From tme o e, we have been Ssued Volatons rom govemmenial bodes (na our
‘peratons have fad 1 comply wit such lows an rogiaions, bty 154/ 1 e operaton of ot landil g2 cleck. geneatn fcibes. Faurs 1o Compy Wi e s and rspuions may fesu 1 e
Ecasment of sancions. rchsing minSyaie, i of e penabes, e moStin of FeSLGATy o emedal SSRgaOns and e Seuance of OGS i o rONBNG S0me o 3 of o0 cperaton’ + EXSIER
odora, iae ool gt and polces, Ak per reaUremens plcae o U, 1 change o s egUSionsand polces,and enacmentof ew 0GUon and pocies ay pesen echncal,
eouitory and econom.Samers o e generaion purchase ad use of Tnowable naurel 52 (RNG!) and Saciicay. and may advesel flec i mare o th Gnveoniena xvEutes esoced W e prodcson
‘O ANG and iocity.+ A are on utpar 1 coply i any laws, eguaions o s, applcabe 10 s may adversly affc he Combined Company' busines, vesiments and esuts of peraions. » vt andll
s esioc wast s ounersand operaorsa 150 b1 exienshe fedra. siate and el E3uatns and poles, AN PG fequrements,on accoutof e separte opeatons.Ary lakre o nee
part 1 compy wih any s, roguatons o s, appabl 1o hem may 8 aderly aieckthe Combined Compiys busess, vesment and resuls f peraions « The faancal perormance of ot busies
‘Gopends pon tax and thr Govemmental incenives for h generatonof renewable secticity and RNG, any of whch coukdchange a any ene an Such changes may negaiey mpactourgrow™h ttegy. » Wo oy
oo Frercomnecton.yaramasin and ppene facktes it we G ! O4) O oo it SUJEC 1> ConsYar WD 2 PUToe of 0t regons. 1 hese ocH5 a1 o prose s Wi decuate copacty o P
unplanned dsnipions, we may be fesicied i ou aby i Gelver Sleciic power and RNG 1o our cusiomers and we may ohr nour a3dtionlcoss offorego evenues.« We rely on e pay ity companies 1
v utRenewableProects wehadeauat Uiy supples, ncLdng sewer,waler nd ey, rder 1 operat ot Renewable Projec faciies. Ary (9t on T par o such prowers 0 adequaily Sl ot
fncies wen such tles. ncing any prolonged peres of koss of sy, may have an adverse e o cur bseiess and eSURs of persions + The Gemand fr RNG, snvronmentl irbies and renense
‘ecticy depends i part on mandates nsied vouiay by ot priale-secorpurchasers, ich may change  th hiure i ways il negaiveyafect our busnes. + e ae subject 0 fiks associaled wihigaton
o st proceadegs ot couk matenaly 73act Ot CparatonS. PSR procesdiGs e AT T o s we bseoEn SEAE + We Curanly W, 43 1 AU ey S, corah acste
i i we hve et o) over managerment Gecaion, A DYGUG oPL Ve, 3 NISeSs 1800 SSses My be Subject o Uanser o Ohr el reSions Ot % TG Sreements. power
purchase soeements, e supply agfoements. RNG dapensn afcements and Gher agrecmerts, NCLGR convacis wth owners and opealors of andld and Iesiock wase projectsics, ofen coan complex
Provins. Asing tose oAt 1D SN, CcUaions And e s based o 92 prc RS and X LS. 25 el a G 0 400 TOVSGNS e eDIEANGR of wheh Couk el s
o counerparie 1 couk miaerah afec ot esuts o peraions andCusomes o s busies F6ionshs.

Market Risks Related to Our Businesses.

A reducton i the prces we can obian fo the anveonmentalatbufes genecaied fom RNG, wich ncude reneable denticaton numbers (RINS), ow cabon sl sandard (LCFS) credis, and oths ncetves, coull
have a materil advers efecon our Iong 167 busevss prospects, inancalcondiion and resus of opeatons. A roonged nvionment ofow pices offeduced demand for RNG could have a materil aderse efec
on ur long 1emn busness prospects, faancal condion and fosuls of operations. » We face Sgnifcant compettion on e econamics we 210 abe 5 negolale wih our commercal and pubic fee! cusimers for
‘Gapensing RNG o hem.  Our ANG i 50K on 3 merchantpricn base s exposes s o th ik f fuciuaton 1 CommOcky s, « nrsases, decreases and Ganerl sty 1 O, gasolne. s, nshrl oo 30
RNG prces coud adersey affectourbusnes.« ncreased fles ofrecycing and legisaon encouraging tecycng, creased use of wasle cinersion, adkances 1 wasle dposl schnology, decreased demand for
meat and Iestock products, and downlums n the economy of he Unied Siates could decrease he avalabiy or change the composion of wase for andfl and Ivesiock wasie gas. + We curenty use, nd may
Continue i thefuture 10 use, forward sale nd hedgng arangement, 1o miSgae certan fsks, bul e use of uch aTangements coul have a matara adverse efeton o Fesuts of peratons.

Risks Relatedto the Business and| of the Combined
sk Fciors Reloing o Our bthane Capu Business » Our commerclsuccess depends onour abiy 1o dently. acauee, develop and operat Renewable Proects, a5 we s our abiy 1o expand producion o
cutent projects. + Acquiing exsing Renewable rjecs nvoes nmerous ks, nclideg potental exposure 1 pr-exing iabities, nanicialed costs n acquring and mplemeniing e prect and fackof o e
exparionce n new guographic market. « Out Renewabl Projects face cperational chaenges cusiomary 19 he renewatde energy Industy, eckudng among ober tings e breakdoun o (3o of squpment or
processes or paromance beow expeciedlovels of cut or ficency due 1 o wear and 1o of our eqipment lfen Gefect, desig of peratr rors, force majeurs events, o 1ak o Fansmission capackyof
e proiems it pary ferconnecin and tanamision fackies. « A Unexpecied et 1 RNG producion by I pady rocers of RNG wih o we s markeid agreements 1 purchace RNG,
o her inabiy or efusa 1o deiver Such RNG a5 provded under hose markeing ogeements, may have 3 materil adverse eflec on our esuls of operaions and could adversely aflect assocsted Gspensig
agreements
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Risk Factors (Cont’d)

« Consirucion, development and opeaton of our Renenable Pojects nvolves sgnficant s and hazards customary 12 he energy and RNG industy, ncuding among ofer things acquiing and ansportng el
‘Sperti rge pces of rotatng eavpment and Governg o Seccty and enowidle 1ral g3 10 SleConGCion and animsson SSIo, 25 Wl 2 Gier SCeS, Whehel LS by US or  hed pary 3.
hat might resu e, explosion, srchura colapse o machineryfare. Aong Gher (ings, we may o have aGequale surance,of nrance may be unavalate, 10 cover Thes fss and Razars,oroher ks tha
re boyond cur conro « Our fakrs 1o procuce and dever the pecfind Qualty o Quantty of RNG coud have 3 maerl duerss ffec on ot 11 Dusiness rospacs. ancel condton and rasuts of opertons.
oy stjecing us 1o among oier g posebis rjecion of he RNG, o of t e¥onmentl stibufes accocaed weh Such RNG. 3nd posEEse penaiis o ETHISIons under he rous conracal aTangements
under which we Gperate » Th success of our RNG projects Gepends on our abily 1 tmely generale and mately receve Geiicaton ofthe envionmental trbuies associied wih our RNG producion and sale. A|
‘Gelay or fare i he cerfcation o these enveonmentlatbufs couk have  matral adverse effecton he nanca perfomance of our RNG prcjects. « Maienance, expansion and refurbishment ofour Renewable
Projectsimcive the sk of nplanned outages of feduced ouul, resing fom among ohe Uings perodc upgradng and mprovement, unplanned breakdoans  equbment, and forcad cages. » n order 1 secure
‘Geveopment, operational. dspensing and ohe necessary conracrhis for our Renewable Prjecs. we typcal face 2 ng and varble Gevelopment cyce thal requres signfican fesource commiments nd 2 005
e tmo bekore we ralze rovenues.+ Our Renowabie Projecis may ol roduce expeciedlevls of oufpul and the amount ofsecicty o anowable gas acialy producod ateach of our especive projecs wil vary
‘ovr e+ Gur business plans ko expandig fom renwabio Scticty and RNG producion prfects o adiona ransporiaton-reiated asiuctre, nckiig producion and developmant of hyirogen vehice
fling statons. Anysuch expansons may present unforeseen chalenges and fesull in 3 Compelive Csadhaniage eatve 10 uf more-estabished Competors 1 the markets 1 Which we weh 10 xpand.

Risk Fackrs Rolating to Our Dispensing Business. + Our commerca success depands o cur abity o dendy, 3cqurs, develop and cperte pUbIC 3nd prvate RNG fusing sttions for publc nd commercl fet
Venices, 56 weh s S ourcusomers win RNG fo s S5 vehcis el « Our sty 1 et cur obigatons o 5uppy RNG 1 cur Cuskomer base & depenent o out abiey 1 Secure and manian contact rghi o
Suffcent supptyof RNG and he assocated onvronmentlaiiutes.« Our g rgh and RNG dpensng agroements are sbyect 1 caran condions. A (ars 1S3y those condaons Coud esu (e 03 o 525
ighisor e lermination of an RNG dspensng agreement. Ou gas markelng agfeemets fequre Us 1 Gspense gas Up 0 convacied ceig evls, and ot fakure 10 o 5 Coud resul 1 a requrerment for s 0 pay
Sgniicant make-whole payments 10 the Counerpary. + Our Success & Gepenen on the wilhgness of ommercal flees and ohe cusiomers 10 ad0p, and Connue U of,our vehil e, Whch may not 0o 13
ey manner. ot expacied el or 3 3. + Our vehie floe cusomers may choos 10 e  renewa vicle i olhr han RNG, « Ourcustomer base 1 our RNG ispens busness s compriad of a imted
e of customers. some of whom sccoun fo 3 Sgcant porion of Gu TBCLTG Tevenue. « ACGuSton, faancng. conenucion, an Gevelopment of RNG fusing Sistion PGt by Us o our parners 3 ow
prjacts may notcommence on anicpted tmeines o 1 3. The rsks icude, amang cier s, A8  dentlyng, Gbanind, and permeio Sulable 465 0¢ hew prOGES: akre 1o obian al necessary rghs 0
Iond access and use: naccuracy ofassumptions Wi respec 10 th cost and schecue for Compleing consinuction; delays n everes or ncreases 1 Th price o equpment peing and oterreguatory ssues, lcense
evocation and changes inlegal equrements ncreases 1 th costofsbor, 8o dsputes and work soppages: falur 1o recen qualty and mely pedorance of . ary senvces: unioreseen engneerng and
emironmental problems; Cos overuns: accdents ohing parsonal jury ofthe loss ofH: and weathe condtons, caasTophi evets, ncudng fres, explosons, earhquakes, GroUghs and acts o erorr, and Oher
force majoure events. + Our RNG fusing staton consiucion acivies fo commerc flets and oher usiomers re subect 1 busness 300 operaional ks, icudng predectng domand i a paricur markel o
markes. land s, peritng or 2onig GAcuLes responsbity for 32100 of s CONEacIor on 05 wh wo S 25 Generalconraco, polonta labo Shorizges dus 1 e COVID-19 pandemic of e, and
Costowmns.

Risk Factors Relsing to OurBusiness i Ganera. Caran of cur facitiesars e consrctador sr under constnucon iy Rt paor 5 we expec.» OurConracts wh govemmental enies may be subect o
unique ks, ichxing possb teminaton f o reducion i the QoWemMen prOGramS P WHch we GpRrte, PSances i Wh<h our conact provions o e Govermmental ety 1 teminale, amand or change
10ms i he comvenince, and compeltive bddng processes for he award of conracs. « Ou levelof indebledness Coul advesely affectour abity 10 raise addtona captl 1 und o Gperaions and acustions. 1t
‘o 30 expose us 10 th risk of ncreased neretrtes and i our abiy 10 feac 10 changes i the economyor ur ndusty.« ACLGH and the Cormbined Company may be unabe 10 ablan addlional francng
o o cperatons o growt.« Lisbifies and costs assocaled wih hazardos materls and contamaton and Gihe enikonmerial condiions may reqUee us 10 Conduc nvestgaions o remedation a he propertes
undeing our prects, may advrsely npactthe vake of our prects o the undaring ropertes and may expose s abilies o i paries « Wo have ahstory of acoountng losses and may ncu addfonal osses.
1 the e « Losa of our ey management coud acversey alc our Business peromance T Company’s management eam has lmied exparence n oparaing 3 publc Campany Such 35 ATCLG. + The COVD-
70 pandeme nd measures tandod 1 faduce £ Spread have. and may Contnue 0, aersoy actour s, 1S of cperatons and fnancal condion

integraion and Other Risks of the Combined Company
"Some reistonships wen cusiomers and supplers may experience dSrpons n connecton Wih (e Business Cormnaton, which may it e Combned Company’s busiess. » The Companys opeatons may be
esircied durng the pandency of he Busiess Combnation purant 12 1 of 3 buSiess combnaton or Smiar 2g7eemant « Subseqent 1 e consumeation of e Busness Combiaion the Combnad

may be roqured 1 take wrka downs or Wit or o Cambined Company may be subect 1 resuckuing, mpaiment o oher charges iat coud have 3 sgican negaive ffcton the Combined Companys
fancal condon, resuls of cperations and the e of Common Siock.+ The Carmpany has entfied sgificant Gefcencies n s nemal ool over inancal eporing. I he Company s unabe 10 emedate hese
Sonicant Gafcances, or £ enies adatonal gnfant defcences, of any materal WEINESEs. 1 1 foe of e (5 1 mantan an efecive syiem of nlomal control. 4 sy ot be 2t 1o curteh o
mely roport s fnancial condiion o resulsof operaions, which may adversely afect the Combined Company’ busess and sock prce. » The Comned Companys faur 1 tmely and efectiely inplement conts
‘20 procedures requred by Secion 404() of e Sarbancs Oney Act o 2002 (he “Sarbanes-Oxly ACT) ha wil b applcabl o 1 after e Business Combinaton s consumnated coud have a materil adverse fect
o 25 usness » The Cormbod Company wilGualy 23 an 6 gfowts company” wihe o meaneg of e Socuries Act and 1kes advaniage o cortar exemplons fom GSCsurs egurements vl 1
‘emerging Growth companie, & coudmake £ securie es atfacive 10 vesirs and may make § more GAcuR o compars £ perorance o h peroiance of thr pubkc Companes.
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‘Risks Relaing o ArcLightand the Business Combinstion
T Companys curent maory siockhoier s expecid. olowng the Business Combnaton, 1 have contol over al stockhokdr decsions of AcLigh because & contos @ substantal maorty of ArcLhTs votng
Power roug g vt v ot Such oty SoCkROGr oy e potental confics f resL  ComMaciEn e EXAING o proposed BULnce foltonhps nd deceens rpacing the Cormones Comoany
20, ovan i Skuations where & Gous ot have a confc fnlres, 5 meress i such aters may be dfferet han he oher siockholdes.+ Drecirs and ffcers of ALt may have polenal conficts of et
recommanding et tockoRers vote  favo of proval of the Business Combraion. « ATeLE s i Gperaing hstory and 15 resUtS of perstions n 156 of e pos comiation company ay Gffr Sgnfanty
o the unausied profoma inancal dta ncuded i s presenaion.  The Company' operaing and nanclresutsforecasts may Nt rove accurse.« The Sponsor & labe 0 enure that proceeds ofhe st are
ot reduced by vendor clams n the event a Busiess Cambiaton s ol consummated.t has 4iso aged 1 pay or any idaton expenses  a Busness Combrnaton i ot consummaled. Such labily may have
inced the 15 decaon o 25 1 5910w the Business Combnaion. + The consummaton of e Busness Combraon i be. pursuan o 2 usness combnaton or it agreement £ and when 0% & e
o, Subject 12 numberof condiions and f hose condlions are not saisid o waed, he busiess combaton agreement may be ainated in accordance weh 1 les and the Busewss Combinaion may ot be
complted. Teminato of e usiness combinaton reement,f one s niered i, coul negaivoly Enpact AcLigh. « ATcLight and the Company may icur Sgnficant ansacion Coss i connecion wit i Busness.
Combinaion. « ArcLight wil nt have 3 spoctied masmum redempton Breshod. The absance of such  redempton Teshokd may make & possise for AILGH 1o compiee T Business Combinaton, oven 3
substantal majorty of AcLGhS publc lockhokersredeem ther shares. + The abiy of ATcL gt publc stockhoders 1 exercise fecempion TG Wi respect 0.3 lrge number of AcL's publc shares may not
‘how AcLight o complete he st dessable busness combiaon o opimze the aptal sirucur of he Corbned Company. « The consurmmaton of the propose Busness Combinaton 5 subject 0.3 number of
Condtons an £ thoss condtionsare ot Sabshed o wanes, 1 busess combnaton ageement 73y b eI 3c0odance Wi e e a7 0 Businees Combinaton may no be Compited « The Subacroton
‘sgrooment goveming e tams of you purchase of Glass A common siock & hol cr0s-condione on he sallacton by any oher inesir of har Obigatons under 1o Subscrplon agfoement eiered o by Such
vesior » T oxerose of ArcLighs Grectors and offcrs Gscrelon  316ers (o changes of waners e tems of 1 Business Comonaton Agroment may esu 1 3 conict o Pices!when Gelameg wheher
Such change 1o h tams of the Business Combinaon orwavers of condions ae approprae and n ArCLGhs slockhoder’ bestmeres.  IfACLGH s unable 10 Complee he proposed Business Combinaton o
‘another il busiess combinaton by a prescrbed deadine, ATELght wil cease al operations except for e purpose of Wndng up,redeeming 100% o the uisandeg pubk shares and, sujec 10 1 pproval of &
romaring sockholders and he ArcLigh board, Gssolvng nd Iqudatng. b such even, d paries may briog clams 29ans AT an, 2 2 s, the proceeds hekd i the st account ol be reduced and e
pershare idaton pric receved by Socknokiers cou be s han S10.00 pr Shars. « ALY Siockhoders may b hed b or s by 1 paries aganst ACLN o he xtent of Geirsions receed by
hem. I the event ArcLgh disuies the proceeds e tus account 10 publc Sockholders and subsequenty fles @ bnkrupicy petion o an imoluntary bankiupicy petion s fled aganst AcLgH that & not
‘Gmissed. a bakruplcy Gourt may seek 1 ecover uch proceeds, and ATLght may be exposed 1 cams of punitve darmages. ,belore dstbung e proceeds 1 the st ccount o ATELGhT publc stocknolers.
Arcight fls 2 bankupicypetion or an ckrary barkaupicy eiion s 4ed 2gamst ArcLght ht s o dsmised, he clarms ofcrodiors i such poceedig may have proiy over he clams of ou siockhoers and
he per share amount it wou oherisebe received by ArcLghts siockhoders i connecton weh ArCLG lquidaton may be reduced. » Acies taken by exising ALght siocholdrs 10 mcrease the keihood of
‘Spprovl of i Business Combaton snd i o aniacians Contempsed 1 connecion therewth couk havs 8 Gepresse afec on ATELINS 500k« Nether 8 AreLE B0 no any commites hereat wil
G 3 hecpary vakaton  deerming wheheror 1o 1 pursue e prop0sed Busness Combasion

‘Risks Rolating to Ownership of ArcLight Commmon Stock Following the Business Combination
ArcLights oy materal asseis fokowg consummaton of e Busness Comb~naton wilbo £ Adrect iferests i he Company (1 “Opee Parhershy), and AcLght s accordingy dependent upon dssutons fom
5O P o s s v xeren. - AL s Gt e s e o ma . e ot cra i, on b Canouny/ssndres ik ittt © B

Company.+ Il AcLghi were Geemed an “esiment company” under the Invesiment Company Act of 1940 (e 1940 Ac) a5 & resu o £ ownersh of the Opco Parnerhp, appcabe resirctions coud make &
mpracica fo 1o oninue 5 busness 2 Conamplied and Coul have & materl advrse efoc 0n 5 busness.« I & anicpaied Dl folowns e consummaton of he Busess Combinaton. AcLgh wl be &
contoted company. and s wil ot be Stject 1 all o he orporate govemance e of NASDAQ. You wil no hav the same prolecions affrded 1o siockhalders of companies ha are suject 10 Such equsements. +
The dualcass srucur of ArcLights Common Stock olowng the Business Combinaion may adversel afect the tadng marke fo e Ciass A common siock + Thers can bo 1o assurance hal iolow”g e
comsumimatin of e Businees Combestion AL wil b& 8 1 compl wih i Contnued i Standars of NASDAQ. « A sgnfcant poron of ArcLght Comman Stck folowing o busness combinaton wbe
Subject 10 lock up festcions that ot sales of such Common Stock. Folowng the expIan of suchlock-up estictons, the fesulng Shares could Cause the Markelprice of ATLEATs Common Siock 1 6op
Sonicanty, even € ArcLghts busness i dong wel. + Fnancal projectons wi respect 0 the Company may nolprove 1 berelcie of acual faancal esuts. « The marke price of shaes f the Common Stock o
Arcigh afle e Busness Combinaton may be aflecied by facors fferen o those curenty afecin he prioes of e Common Siock and ay be voaie. I he Busnes Cambinaton's benelts G0 ot meet e
‘expecations of nancel anshyts, e market price of he Common Slock ay Gecins aer e Busness Comomations. « A ockhoders wh have a SGficanty Teduced ounersnp and voing miarst e he
Business Combinations and whexercico Sgndicanty less nfuence over managemn.« The NASDAQ may delst the Combined Company’ securties from ading on £ exchange, which cou It vesiors’ abiey 10
make tansacions in s securtes and subjec the Cambined Company o addéona adng fesicons.« Bocause therare o cure pan 1 pay cash chidends on Common Sock for 1 forescesbiefrs you may
oL roceve any rotum on fvestment s you Sel your Comman Stock for  price restr han that which you e o &« I sacorties anahyats 6o Pl pubish FES6arch o 1690 aboul the Comined Companys
usiness o ey downgrade the Common Siock or e Comiined Companys ector he price nd radng voime of he Common Slock ooul decine.+ Flur sale, or T perceptn oftu saes, by he Combned
ompany or s slocknolders i he publc marke foloweg the Busness Combinaion couk cause the market pric or o Common Sock 0 docine. » Ar-akeover provions expecied 1 be contand i he cperaive
A chate and byaws olowing consamimaton of he Busmess Combinaton aadd dely of revent 8 change of onrl « A markel for ATeLs secures may ol coniue. wheh ol acversely sec he
fquity and price of ATLghts secuie. + ATcLight wlbe 3 hoking company and 1 ony Materil asse after compleion of the Business Combinaton wilbe s erest 1 the Combrned Company. and 1 accordegly
‘Gependent upon dsirbuions made by £ subsiarie 1 pay axes, make payments under an anlcpated s recenables agreement and pay Gidends. « n Certn Cases, payments under an anlpaled x fecenable
ooment may cxcoes the ki bemelts e Company eaktes o bo ccrirates
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