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PROTERRA INC. 
NOTES TO FINANCIAL STATEMENTS

14. Subsequent Events

On January 11, 2021, the Company entered into an Agreement and Plan of Merger (�Merger Agreement�) 
with ArcLight Clean Transition Corp., a publicly traded special purpose acquisition company (�SPAC�) and Cayman 
Islands exempted company (�ArcLight�) and Phoenix Merger Sub, Inc., a Delaware corporation and a wholly-owned 
subsidiary of ArcLight (�Phoenix Merger Sub�).

At the closing, ArcLight will become a Delaware corporation, and Phoenix Merger Sub will merge with and 
into Proterra, with Proterra as the surviving company and continuing as a wholly-owned subsidiary of ArcLight. 
ArcLight�s name will be changed to Proterra Inc (�New Proterra�).

Upon closing of the merger,

� Proterra�s outstanding convertible preferred stock of 129,003,889 shares will convert into 
129,496,639 shares of common stock. Each share of Proterra common stock (including shares issuable 
upon conversion of Proterra convertible preferred stock) will be converted into the right to receive 
0.8925 shares of New Proterra Common Stock, as a result of applying the Exchange Ratio;

� each Proterra option will be converted into an option to purchase shares of New Proterra Common Stock 
by multiplying the number of underlying shares by the exchange ratio, rounded down to the nearest whole 
share; the exercise price of each converted option will be determined by dividing the per share exercise 
price of the respective Proterra options by the Exchange Ratio, rounded up to the nearest whole cent;

� each Proterra warrant to purchase common stock and convertible preferred stock will be converted into 
a warrant to purchase shares of New Proterra Common Stock by multiplying the number of underlying 
shares by the Exchange Ratio, rounded down to the nearest whole share; the exercise price of each 
converted warrant will be determined by dividing the per share exercise price of the respective Proterra 
warrant by the Exchange Ratio, rounded up to the nearest whole cent;

� each outstanding Convertible Note that was not optionally converted immediately prior to the 
consummation of the merger will remain outstanding and become convertible into shares of New 
Proterra Common Stock in accordance with the terms of such Convertible Notes.

In the event that the closing sale price of New Proterra common stock exceeds certain price thresholds for 20 
out of any 30 consecutive trading days or in any transaction resulting in a change in control with a valuation of the 
New Proterra Common Stock exceeds certain price thresholds during the first five years following the closing of the 
merger, up to an additional 22,809,500 shares of New Proterra Common Stock may be issued to holders of Proterra 
convertible preferred stock, common stock, warrants, vested options and Convertible Notes as of immediately prior 
to the closing of the merger.

In connection with the merger, ArcLight entered into subscription agreements with certain investors (�PIPE 
Investors�) to purchase an aggregate of 41.5 million shares of New Proterra common stock, immediately following 
the closing of merger, at a purchase price of $10.00 per share, for aggregate gross proceeds of $415.0 million (�PIPE 
Financing�).

In connection with the execution of the Merger Agreement, ArcLight entered into the Sponsor Letter 
Agreement with the ArcLight Sponsor providing that 10% of the New Proterra Common Stock received by Sponsor 
upon consummation of the merger in exchange for its outstanding shares of ArcLight class�B ordinary shares, 
excluding 140,000 shares owned by ArcLight board of directors, will be subject to vesting and forfeiture.

ArcLight public shareholders have rights to redeem their shares for cash upon the closing of the merger. The 
Merger Agreement includes as a condition to close the merger that, at the closing of the merger, ArcLight will have a 
minimum of $350.0 million of funds, net of any unpaid liabilities.

We have evaluated subsequent events through April 7, 2021.

PROTERRA CONFIDENTIAL INFORMATION - PLEASE DO NOT SHARE
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3.  Letter of Insurance



 

 
September 13, 2021 

 

 
PSTA  
Attn: Alvin R. Burns Jr.  
Director of Procurement  
3201 Scherer Drive. 
St Petersburg, FL 33716 
 
RE:  Florida Electric Transit Buses with Charging and Associated Equipment 
RFP 21-980369   
 
  
Dear Mr. Burns Jr.: 

We have reviewed the insurance requirements outlined in the Florida Electric 
Transit Buses with Charging and Associated Equipment, RFP 21-980369.  
This letter is confirming Proterra’s current insurance program meets the type 
and limits of insurance required.  
 
Therefore, the contractor has the ability to obtain the insurance coverage in 
accordance with the solicsotation requirements.    

Please do not heistate to reach out with any questions regarding Proterra’s 
insurance.  

Regards,  

 Jeffery D. Friesen 
 
Jeff Friesen 
Senior Vice President 
jfriesen@woodruffsawyer.com  
 
D  503.416.6816 
M 503.548.8502 
 
Woodruff Sawyer 
1050 SW 6th Avenue, Suite 1000 
Portland, OR 97204 
 
woodruffsawyer.com  
 

 

https://woodruffsawyer.com/
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CER 9. Other Certifications 
CER 9.1 Proposal Form 
Proposer shall complete the following form and include it in the price Proposal. 

PROPOSAL 
By execution below by a duly authorized representative(s) of the Proposer, the Proposer hereby offers to furnish 
equipment and services as specified in its Proposal submitted to Pinellas Suncoast Transit Authority in response to 
Request for Proposal No. 21-980369 Electric Transit Buses with Charging and Associated Equipment 

Proposer: ___________________________________________________________________________________________________ 

Street address: ______________________________________________________________________________________________

City, state, ZIP: ______________________________________________________________________________________________ 

Name and title of Authorized Signer(s): _______________________________________________________________________

Name and title of Authorized Signer(s): ________________________________________________________________________ 

Phone: _________________________________________________________________________________________________________

________________________________________________________________________________________________________________________ 
Authorized signature Date

________________________________________________________________________________________________________________________ 
Authorized signature Date

Proterra Operating Company, Inc.

1815 Rollins Rd.

Burlingame, CA 94010

(256) 499-5696

John Walsh - Chief Commercial Officer

DocuSign Envelope ID: 9E6EE234-DAAD-4F0E-9E40-97EB08454DED

9/10/2021
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CER 8. Federal Certifications 
CER 8.1 Buy America Certification 
This form is to be submitted with an offer exceeding the small purchase threshold for federal assistance 
programs, currently set at $$150,000.  

Certificate of Compliance 

The Contractor hereby certifies that it will comply with the requirements of 49 USC 5323(j)(1) and (13), as amended, 
and the regulations of 49 CFR 661.11: 

Name and title: 
Company:  

________________________________________________________________________________________________________________________ 
Authorized signature Date

OR 

Certificate of Non-Compliance 

The Contractor hereby certifies that it cannot comply with the requirements of 49 USC 5323(j)(1) and (13), as 
amended, but may qualify for an exception to the requirements consistent with 49 USC 5323(j)(1) and (13), as 
amended, and regulations in 49 CFR 661.7. 

Name and title: 
Company:  

________________________________________________________________________________________________________________________ 
Authorized signature Date

Proterra Operating Company, Inc.
John Walsh - Chief Commercial Officer

DocuSign Envelope ID: 9E6EE234-DAAD-4F0E-9E40-97EB08454DED

9/10/2021
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CER 8.2 Debarment and Suspension Certification for Prospective Contractor 
Primary covered transactions must be completed by Proposer for contract value over $25,000. 

Choose one alternative: 

□ The Proposer, John Walsh, certifies to the best of its knowledge and belief that it and its principals:

1. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily 
excluded from covered transactions by any federal department or agency;

2. Have not within a three-year period preceding this Proposal been convicted of or had a civil judgment 
rendered against them for commission of fraud or a criminal offense in connection with obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or Contract under a public 
transaction; violation of federal or state antitrust statutes or commission or embezzlement, theft, forgery, 
bribery, falsification or destruction of records, making false statements, or receiving stolen property;

3. Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (federal, 
state, or local) with commission of any of the offenses enumerated in Paragraph 2 of this certification; and

4. Have not within a three-year period preceding this Proposal had one or more public transactions (federal, 
state or local) terminated for cause or default.

OR 

□ The Proposer is unable to certify to all of the statements in this certification, and attaches its explanation to this
certification. (In explanation, certify to those statements that can be certified to and explain those that cannot.)

The Proposer certifies or affirms the truthfulness and accuracy of the contents of the statements submitted on or
with this certification and understands that the provisions of Title 31 USC § Sections 3801 are applicable thereto.

Executed in Greenville, SC. 

Name: 

________________________________________________________________________________________________________________________ 
Authorized signature Date 

John Walsh, Chief Commercial Officer

DocuSign Envelope ID: 9E6EE234-DAAD-4F0E-9E40-97EB08454DED

X

9/10/2021
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CER 8.3 Debarment and Suspension Certification (Lower-Tier Covered 
Transaction) 
This form is to be submitted by each Subcontractor receiving an amount exceeding $25,000. 

The prospective lower-tier participant (Proposer) certifies, by submission of this Proposal, that neither it nor its “principals” 
as defined at 49 CFR § 29.105(p) is presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from participation in this transaction by any federal department or agency. 

If the prospective Proposer is unable to certify to the statement above, it shall attach an explanation, and indicate that it 
has done so by placing an “X” in the following space: ______ 

THE PROPOSER, ________________________________________________, CERTIFIES OR AFFIRMS THE 
TRUTHFULNESS AND ACCURACY OF EACH STATEMENT OF ITS CERTIFICATION AND EXPLANATION, IF 
ANY. IN ADDITION, THE PROPOSER UNDERSTANDS AND AGREES THAT THE PROVISIONS OF 31 USC §§
3801 ET SEQ. APPLY TO THIS CERTIFICATION AND EXPLANATION, IF ANY. 

Name and title of the Proposer’s authorized official: 

________________________________________________________________________________________________________________________ 
Authorized signature Date 

John Walsh, C.C.O of Proterra Operating Company, Inc.

John Walsh - Chief Commercial Officer

DocuSign Envelope ID: 9E6EE234-DAAD-4F0E-9E40-97EB08454DED

9/10/2021
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CER 8.5 Lobbying Certification 
This form is to be submitted with an offer exceeding $100,000. 

The Proposer certifies, to the best its knowledge and belief, that: 

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person
for influencing or attempting to influence an officer or employee of a federal department or agency, a member of
the U.S. Congress, an officer or employee of the U.S. Congress, or an employee of a member of the U.S.
Congress in connection with the awarding of any federal Contract, the making of any federal grant, the making
of any federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment or modification thereof.

2. If any funds other than federal appropriated funds have been paid or will be paid to any person for making
lobbying contacts to an officer or employee of any agency, a member of Congress, an officer or employee of
Congress, or an employee of a member of Congress in connection with this federal Contract, grant, loan or
cooperative agreement, the undersigned shall complete and submit Standard Form LLL, “Disclosure Form to
Report Lobbying,” in accordance with its instruction, as amended by “Government wide Guidance for New
Restrictions on Lobbying,” 61 Fed. Reg. 1413 (1/19/96).

3. The undersigned shall require that the language of this certification be included in the award documents for all
sub awards at all tiers (including subcontracts, sub grants and contracts under grants, loans and cooperative
agreements) and that all sub recipients shall certify and disclose accordingly. This certification is a material
representation of fact upon which reliance was placed when this transaction was made or entered into.
Submission of this certification is a prerequisite for making or entering into this transaction imposed by 31, USC
§ 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each
such failure.

THE PROPOSER, _____________________________________________, CERTIFIES OR AFFIRMS THE 
TRUTHFULNESS AND ACCURACY OF EACH STATEMENT OF ITS CERTIFICATION AND DISCLOSURE, IF 
ANY. IN ADDITION, THE PROPOSER UNDERSTANDS AND AGREES THAT THE PROVISIONS OF 31 USC §§ 
3801 ET SEQ. APPLY TO THIS CERTIFICATION AND DISCLOSURE, IF ANY. 

Name of the bidder or Proposer’s authorized official: 
________________________________________________________________________________________________________________________________ 

Title: 
________________________________________________________________________________________________________________________________ 

________________________________________________________________________________________________________________________________ 
Signature Date 

Per paragraph 2 of the included form Lobbying Certification, add Standard Form–LLL, “Disclosure Form to 
Report Lobbying,” if applicable. 

Proterra Operating Company, Inc.

John Walsh

Chief Commercial Officer

DocuSign Envelope ID: 9E6EE234-DAAD-4F0E-9E40-97EB08454DED

9/10/2021


















