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PROSPECTUS SUPPLEMENT
(To Prospectus dated October 21, 2021)

12,993,603 SHARES

ARCHAEA
ENERGY

ARCHAEA ENERGY INC.
CLASS A COMMON STOCK

The selling stockholder identified in this prospectus supplement (the “Selling Stockholder”) is offering
12,993,603 shares of Class A common stock, par value $0.0001 per share (the “Class A Common
Stock”), of Archaea Energy Inc. (“we,” “our,” “us,” the “Company” or “Archaea”). Archaea will not

receive any proceeds from this offering.

The Class A Common Stock is listed on the New York Stock Exchange (the “NYSE”) under the
symbol “LFG.” The last sale price of the Class A Common Stock as reported on the NYSE on March
21, 2021 was $20.13 per share.

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as
amended (the “Securities Act”), and have elected to take advantage of certain reduced public
company reporting requirement.

Per
Share Total
Public offering price $ 17.75 $230,636,453.25
Underwriting discounts and commissions'” $ 071 $ 9,225458.13
Proceeds, before expenses, to the Selling Stockholder $ 17.04 $221,410,995.12

(1) See the section titled “Underwriting” for a description of the compensation payable to the
underwriters.

The underwriters may also purchase up to an additional 1,949,040 shares from the Selling
Stockholder at the price set forth above within 30 days following the date of this prospectus
supplement. Archaea will not receive any of the proceeds from the sale of shares by the Selling
Stockholder if the underwriters exercise their option.

Investing in the Class A Common Stock involves risks, including those
described in the “Risk Factors” section beginning on page S-3 of this
prospectus supplement.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities
commission has approved or disapproved of these securities or determined if this prospectus
supplement or the accompanying prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.
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The underwriters expect to deliver the shares against payment on or about March 25, 2022.

Joint Book-Running Managers

Barclays Jefferies
Citigroup

Co-Managers

BofA Securities Capital One Securities
Johnson Rice & Company L.L.C. J.P. Morgan
Stifel Tudor, Pickering, Holt & Co.
Tuohy Brothers U.S. Capital Advisors
Wells Fargo Securities Williams Trading

Prospectus Supplement dated March 22, 2022.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific
terms of this offering and also adds to and updates information contained in the accompanying prospectus. The
second part is the accompanying prospectus dated October 21, 2021, which forms a part of our Registration
Statement on Form S-1 (Registration No. 333-260094), as previously supplemented by the prospectus
supplements filed by us on November 4, 2021, November 16, 2021, December 10, 2021, December 17, 2021,
December 28, 2021, December 29, 2021, March 21, 2022 and March 21, 2022 (collectively, the “prospectus”).
The accompanying prospectus, among other things, gives more general information, some of which may not
apply to this offering.

You should read this entire prospectus supplement as well as the accompanying prospectus. This
prospectus supplement is not complete without the accompanying prospectus. To the extent that any statement
in this prospectus supplement is inconsistent with statements made in the accompanying prospectus, you should
rely on the information contained in this prospectus supplement, which will be deemed to modify or supersede
those made in the accompanying prospectus.

The information contained in this prospectus supplement and the accompanying prospectus is accurate
only as of the date of this prospectus supplement or the date of the accompanying prospectus, as applicable,
regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or of any sale
of our common stock. Our business, financial condition, results of operations and prospects may have changed
since those dates.

Neither we, the selling stockholder nor the underwriters have authorized anyone to provide you with any
information or to make any representations other than those contained in this prospectus supplement or the
accompanying prospectus or any subsequent prospectus supplement prepared by or on behalf of us or to which
we have referred you. Neither we, the selling stockholder nor the underwriters take any responsibility for, or
provide any assurance as to the reliability of, any other information that others may give you.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell
securities in any jurisdiction where such offer or any sale is not permitted.

S-iil
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CERTAIN DEFINED TERMS

In this prospectus supplement, unless the context otherwise requires, the terms “Archaea,” the
“Company,” “we,” “us” or “our” refer to Archaea Energy Inc. and its consolidated subsidiaries. In addition, the
following company or industry-specific terms and abbreviations are used throughout this prospectus

supplement:

. “Archaea Merger Agreement” means the Business Combination Agreement, dated April 7, 2021, as
subsequently amended, pursuant to which, among other things, the Company acquired Legacy
Archaea;

. “Aria” means Aria Energy LLC, a Delaware limited liability company, and its subsidiaries;

. “Aria Merger Agreement” means the Business Combination Agreement, dated as of April 7, 2021,

as subsequently amended, pursuant to which, among other things, the Company acquired Aria;

. “Business Combination Agreements” means the Aria Merger Agreement and the Archaea Merger
Agreement;

. “Business Combinations” means the transactions contemplated by the Business Combination
Agreements;

. “Environmental Attributes” means federal, state and local government incentives in the

United States, provided in the form of RINs, RECs, RTCs, LCFS credits, rebates, tax credits and
other incentives to end users, distributors, system integrators and manufacturers of renewable
energy projects, that promote the use of renewable energy;

. “LCFS” means Low Carbon Fuel Standard;

. “Legacy Archaea” means Archaea Energy LLC, a Delaware limited liability company, and its
subsidiaries;

. “LFG” means landfill gas;

. “Opco” means LFG Acquisition Holdings LLC, a Delaware limited liability company, which was
formerly named Rice Acquisition Holdings LLC;

. “RECs” means Renewable Energy Credits;

. “RINs” means Renewable Identification Numbers;
. “RNG” means renewable natural gas; and
. “RTC” means renewable thermal certificate.

S-iv
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus supplement and the accompanying prospectus contain
forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Statements that do not relate strictly to
historical or current facts are forward-looking and usually identified by the use of words such as “anticipate,”
“estimate,” “could,” “would,” “should,” “will,” “may,” “forecast,” “approximate,” “expect,” “project,” “intend,”
“plan,” “believe” and other similar words. Forward-looking statements may relate to the Company’s
expectations as to future financial performance, business strategies, market conditions and trends, prospects and
other aspects of its business.

99 < 99 <

Forward-looking statements involve known and unknown risks, uncertainties and other factors that could
cause actual results to differ materially from those expressed or implied by these forward-looking statements,
and investors should not place undue reliance on forward-looking statements as a prediction of actual results.
These risks and uncertainties include, but are not limited to, the following:

. the Company’s ability to recognize the anticipated benefits of the Business Combinations and any
transactions contemplated thereby, which may be affected by, among other things, competition and
the ability of the Company to grow and manage growth profitably and retain its management and
key employees;

. the possibility that the Company may be adversely affected by other economic, business and/or
competitive factors;

. the Company’s ability to develop and operate new projects;

. the reduction or elimination of government economic incentives to the renewable energy market;

. delays in acquisition, financing, construction and development of new projects;

. the length of development cycles for new projects, including the design and construction processes

for the Company’s projects;

. the Company’s ability to identify suitable locations for new projects;

. the Company’s dependence on landfill operators;

. existing regulations and changes to regulations and policies that affect the Company’s operations;
. decline in public acceptance and support of renewable energy development and projects;

. demand for renewable energy not being sustained;

. impacts of climate change, changing weather patterns and conditions, and natural disasters;

. the ability to secure necessary governmental and regulatory approvals;

. general economic and political conditions, including the armed conflict in Ukraine; and

. the Company’s expansion into new business lines.

Forward-looking statements are based on current expectations, estimates, projections, targets, opinions
and/or beliefs of the Company and should not be relied upon as representing the Company’s views as of any
subsequent date. The Company does not undertake any obligation to update forward-looking statements to
reflect events or circumstances after the date they were made, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.

S-v
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SUMMARY

This summary highlights selected information more fully described elsewhere in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information you
should consider before investing in shares of Class A Common Stock. You should read this prospectus
supplement and the accompanying prospectus carefully, especially the sections titled “Risk Factors.”

Our Company

Archaea, a Delaware corporation initially formed in September 2020, is one of the largest RNG
producers in the U.S., with an industry-leading RNG platform primarily focused on capturing and converting
waste emissions from landfills and anaerobic digesters into low-carbon RNG and electricity. We own,
through wholly-owned entities or joint ventures, a diversified portfolio of 31 LFG recovery and processing
facilities across 18 states, including 12 operated facilities that produce pipeline-quality RNG and 19 LFG to
renewable electricity production facilities, including one non-operated facility and one facility that is not
operational, as of March 15, 2022.

We produce and sell RNG and renewable electricity, primarily under long-term off-take agreements,
along with the Environmental Attributes that we are able to derive from these products. RNG has the same
chemical composition as traditional natural gas from fossil sources, and the RNG we produce and sell is
pipeline quality and can be used interchangeably with natural gas in any application. Additionally, RNG and
renewable electricity generate valuable Environmental Attributes that can be monetized under foreign,
federal and state initiatives. The Environmental Attributes we are able to derive and sell include RINs and
state low-carbon fuel credits, which are generated from the conversion of biogas to RNG which is used as a
transportation fuel; RTCs generated from the conversion of biogas to any thermal application (including
power generation, heating or otherwise); and RECs generated from the conversion of biogas to renewable
electricity.

We have entered into long-term agreements with biogas site hosts which give us the rights to utilize gas
produced at their sites and to construct and operate facilities on their sites to produce RNG and renewable
electricity. Payments to biogas site hosts under these agreements are typically in the form of royalties based
on realized revenues or, in some select cases, based on production volumes, and may also include upfront
payments and advance royalty payments. We have long-term agreements in place which grant us gas rights
for our full development backlog of 38 projects as of March 15, 2022. Our development backlog includes
planned upgrades of certain operating RNG facilities over time, opportunities to convert most of our
renewable electricity facilities into RNG facilities, and greenfield RNG development opportunities.

We are planning to procure additional RNG development opportunities by securing gas rights
agreements for additional landfill sites, and we may explore development of other biogas sources. We are
also pursuing carbon capture and sequestration opportunities, including the development of wells for carbon
sequestration, and we are pursuing the use of on-site solar-generated electricity to meet energy needs for
RNG production, lower the carbon intensity of future biogas projects and reduce the carbon footprint of our
partners, including our biogas host and commercial customers. Lowering the carbon intensity of our RNG is a
key initiative that can enhance the value of our Environmental Attributes in certain markets. In addition to
our carbon capture and sequestration and solar initiatives, we are pursuing the development and production of
renewable hydrogen utilizing our landfill gas sources, which we would intend to sell under long-term fixed-
price agreements into the emerging hydrogen economy.

We also provide other landfill energy operations and maintenance services to certain of our joint
venture production facilities and biogas site partners and sell gas processing equipment through our Gulf
Coast Environmental Services, LLC subsidiary.
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Corporate Information

Our principal executive offices are located at 4444 Westheimer Road, Suite G450, Houston, Texas
77027, and our telephone number at that location is (346) 708-8272. Our website address is
www.archaeaenergy.com. Information contained on our website is not a part of this prospectus, and the
inclusion of our website address in this prospectus is an inactive textual reference only.

S-1
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Shares of Class A Common Stock offered
by the Selling Stockholder

Option to purchase additional shares of
Class A Common Stock

Shares of Class A Common Stock
outstanding immediately after this
offering

Shares of Class B Common Stock
outstanding immediately after this
offering

Use of proceeds

Dividend policy

Risk factors

The Offering

12,993,603 shares (14,942,643 shares if the underwriters
exercise in full their option to purchase additional shares), which
represent shares to be issued upon redemption of an equivalent
number of the Selling Stockholder’s Opco Class A units
(together with a corresponding number of shares of the
Company’s Class B common stock, par value $0.0001 per share
(the “Class B Common Stock,” and, together with the Class A
Common Stock, the “Common Stock™)) prior to completion of
this offering.

The Selling Stockholder has granted the underwriters an option,
exercisable for 30 days from the date of this prospectus
supplement, to purchase up to an additional 1,949,040 shares.

78,115,803 shares (or 80,064,843 shares if the underwriters
exercise in full their option to purchase additional shares) based
on the number of shares outstanding as of December 31, 2021
and excludes (i) approximately 0.8 million shares reserved for
issuance upon the settlement of restricted stock units issued
under the Company’s 2021 Omnibus Incentive Plan (the
“Incentive Plan”), (ii) approximately 10.4 million shares
available for future issuance under the Incentive Plan,

(iii) approximately 6.8 million shares reserved for issuance upon
the exercise of our outstanding private placement warrants, and
(iv) approximately 54.3 million shares of Class A Common
Stock reserved for issuance upon redemption of the outstanding
Opco Class A units (together with a corresponding shares of
Class B Common Stock), in each case as of December 31, 2021.

41,344,511 shares (or 39,395,471 shares if the underwriters
exercise in full their option to purchase additional shares) based
on the number of shares outstanding as of December 31, 2021.

We will not receive any of the proceeds from the sale of shares
of Class A Common Stock by the Selling Stockholder. See “Use
of Proceeds.”

Our board of directors currently intends to retain any future
earnings to support operations and to finance the growth and
development of our business, and therefore does not intend to
pay cash dividends on the Common Stock in the near term.

Investing in shares of Class A Common Stock involves a high
degree of risk. See the “Risk Factors” section in this prospectus
supplement for a discussion of factors you should carefully
consider before investing in shares of Class A Common Stock.
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Listing and trading symbol

The Class A Common Stock is traded on the NYSE under the
symbol “LFG.”
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RISK FACTORS

Any investment in shares of Class A Common Stock involves a high degree of risk. You should carefully
consider all of the information contained in this prospectus supplement, the accompanying prospectus and any
subsequent prospectus supplement, including our financial statements and related notes, before deciding
whether to purchase shares of Class A Common Stock. In particular, you should carefully consider, among other
things, the risks and uncertainties related to our company and the ownership of shares of Class A Common
Stock beginning on page 7 of the accompanying prospectus as well as the risks and uncertainties discussed in
Part [, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2021,
which is a part of the accompanying prospectus. However, such risks and those discussed elsewhere in the
accompanying prospectus and in any subsequent prospectus supplement are not the only ones we face.
Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may also
become important factors that adversely affect us. If any of the risks described in the accompanying prospectus
or in any subsequent prospectus supplement or others not specified therein materialize, our business, financial
condition and results of operations could be materially and adversely affected. In that case, you may lose all or
part of your investment.

S-3
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USE OF PROCEEDS

Archaea will not receive any proceeds from the sale of shares of Class A Common Stock by the Selling
Stockholder, including if the underwriters exercise their option to purchase additional shares of Class A
Common Stock from the Selling Stockholder. The Selling Stockholder will receive all of the net proceeds from
the sale of these shares. For more information about the Selling Stockholder, see “Selling Stockholder.”

S-4
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DIVIDEND POLICY

We have never paid any cash dividends on the Class A Common Stock. The payment of cash dividends in
the future will be dependent upon revenues and earnings, if any, capital requirements and general financial
condition from time to time. The payment of any cash dividends will be within the discretion of our board of
directors. It is presently expected that we will retain any future earnings to support operations and to finance the
growth and development of our business, and accordingly, it is not expected that our board of directors will
declare any cash dividends in the near term.

S-5
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SELLING STOCKHOLDER

The Selling Stockholder is a holder of shares of Class B Common Stock and Opco Class A units
originally acquired pursuant to the Aria Merger Agreement. Pursuant to the Second Amended and Restated
Limited Liability Company Agreement of Opco (the “Opco LLC Agreement”), at the request of the holder, each
Opco Class A unit may be redeemed for, at Opco’s election, a newly-issued share of Class A Common Stock or
a cash payment equal to the Cash Election Amount (as defined therein), and upon redemption of such Opco
Class A unit, a share of Class B Common Stock shall be surrendered by the holder and cancelled by the
Company. Immediately prior to the consummation of this offering, 12,993,603 Opco Class A units (or
14,942,643 Opco Class A units if the underwriters exercise their option to purchase additional shares in full)
held by the Selling Stockholder will be redeemed for an equivalent number of shares of Class A Common
Stock, and an equivalent number of shares of Class B Common Stock will be surrendered by the Selling
Stockholder and cancelled by the Company.

In connection with the Business Combinations, we entered into a stockholders’ agreement, dated as of
September 15, 2021 (the “Stockholders Agreement”), with the Selling Stockholder and certain of our other
stockholders who received Opco Class A units and shares of Class B Common Stock pursuant to the Business
Combinations, which provides such stockholders with certain registration rights with respect to their shares of
Class A Common Stock held by them (or issuable upon the redemption of their Opco Class A units). The
Stockholders Agreement also grants the Ares Investor (as defined in the Stockholders Agreement and which
generally means the Selling Stockholder and its affiliates) the right to designate one director for appointment or
election to our board of directors for so long as the Ares Investor holds at least 50% of the Registrable
Securities (as defined in the Stockholders Agreement) held by it on the closing date of the Business
Combinations. See “Certain Relationships and Related Transactions — Archaea’s and Archaea Energy’s
Related Party Transactions — Stockholders Agreement” in the accompanying prospectus for additional
information about the Stockholders Agreement.

The table below sets forth certain information known to us with respect to the beneficial ownership of the
shares of Class A Common Stock held by the Selling Stockholder before and after giving effect to this offering.

Assuming No Exercise Assuming Full Exercise
of the Underwriters’ of the Underwriters’
Option to Purchase Additional Shares Option to Purchase Additional Shares

Shares of Class A

Shares of Class A Shares of Class A

Number of Number of
Common Stock Shares of Common Stock Shares of Common Stock
Beneficially Owned Class A Beneficially Owned Class A Beneficially Owned
Prior to this Common After Completion of this Common After Completion of this
Offering” Stock Offering” Stock Offering”
Percentage of  Being Percentage of  Being Percentage of
Number of Outstanding Offered Number of Outstanding Offered Number of Outstanding
Name Shares Shares” Hereby Shares Shares” Hereby Shares Shares”
Aria Renewable Energy
Systems LLC®® 14,942,643 12.5% 12,993,603 1,949,040 1.6% 14,942,643 — |

(1)  Beneficial ownership is determined in accordance with the rules of the SEC, pursuant to which a person is deemed to
be a “beneficial owner” of a security if that person has or shares voting power, which includes the power to vote or
direct the voting of such security, or investment power, which includes the power to dispose of or to direct the
disposition of such security. Under these rules, more than one person may be deemed a beneficial owner of the same
securities, and a person may be deemed a beneficial owner of securities as to which such person has no economic
interest.

(2) Based on 65,247,198 shares of Class A Common Stock and 54,224,378 shares of Class B Common Stock outstanding
as of March 4, 2022.

(3)  Pursuant to the Second Amended and Restated Limited Liability Company Agreement of Opco, at the request of the
holder, each Opco Class A unit may be redeemed for, at Opco’s election, a newly-issued share of Class A Common
Stock or a cash payment equal to the Cash Election Amount (as defined therein), and upon redemption of such Opco
Class A unit, a share of Class B Common Stock shall be surrendered by the holder and cancelled by the Company.
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“)

The shares (before the offering) consist of 14,942,643 shares of Class B Common Stock and 14,942,643 Opco
Class A units. Aria Renewable Energy Systems LLC (“Aria RES”) is indirectly controlled by United States Power
Fund III, L.P. (“USP Fund III’) and EIF United States Power Fund IV, L.P. (“EIF USP Fund IV” and, together with
USP Fund III, the “Ares Funds”). The general partner of USP Fund III is EIF US Power III, LLC, and the managing
member of EIF US Power III, LLC is Ares EIF Management LLC. The general partner of EIF USP Fund IV is EIF
US Power IV, LLC, and the managing member of EIF US Power IV, LLC is Ares EIF Management LLC. The sole
member of Ares EIF Management LLC is Ares Management LLC. The sole member of Ares Management LLC is
Ares Management Holdings L.P. (“Ares

S-6
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Management Holdings”) and the general partner of Ares Management Holdings is Ares Holdco LLC (“Ares
Holdco”). The sole member of Ares Holdco is Ares Management Corporation (“Ares Management”). Ares
Management GP LLC (“Ares Management GP”) is the sole holder of the Class B common stock, $0.01 par value per
share, of Ares Management (the “Ares Class B Common Stock™) and Ares Voting LLC (“Ares Voting”) is the sole
holder of the Class C common stock, $0.01 par value per share, of Ares Management (the “Ares Class C Common
Stock™). Pursuant to Ares Management’s Certificate of Incorporation, the holders of the Ares Class B Common Stock
and the Ares Class C Common Stock, collectively, will generally have the majority of the votes on any matter
submitted to the stockholders of Ares Management if certain conditions are met. The sole member of both Ares
Management GP and Ares Voting is Ares Partners Holdco LLC (“Ares Partners” and, together with Aria RES, the
Ares Funds, EIF US Power 111, LLC, EIF US Power IV, LLC, Ares EIF Management LLC, Ares Management LLC,
Ares Management Holdings, Ares Holdco, Ares Holdings, Ares Management, Ares Management GP and Ares
Voting, the “Ares Entities”). Ares Partners is managed by a board of managers, which is composed of Michael
J. Arougheti, Ryan Berry, R. Kipp deVeer, David B. Kaplan, Antony P. Ressler and Bennett Rosenthal (collectively,
the “Ares Board Members”). Mr. Ressler generally has veto authority over decisions of the Ares Board Members.
Each of the Ares Entities (other than Aria RES) and the Ares Board Members and the other partners, affiliates,
members and managers thereof expressly disclaims beneficial ownership of the shares offered hereby.

S-7
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a summary of the material U.S. federal income tax considerations related to the
purchase, ownership and disposition of Class A Common Stock by a non-U.S. holder (as defined below), but
does not purport to be a complete analysis of all potential tax considerations related thereto. This summary is
limited to non-U.S. holders who purchase Class A Common Stock sold pursuant to this offering and who hold
shares of Class A Common Stock as capital assets within the meaning of Section 1221 of the Internal Revenue
Code of 1986, as amended (the “Code”), (generally, for investment purposes).

This summary is based on the current provisions of the Code, final, temporary and proposed
U.S. Treasury regulations promulgated thereunder, administrative rulings and pronouncements and judicial
decisions and published positions of the Internal Revenue Service (the “IRS™), all as in effect on the date hereof,
and all of which are subject to change or differing interpretations, possibly with retroactive effect, so as to result
in U.S. federal income tax consequences different than those set forth below. We have not sought and will not
seek any ruling from the IRS with respect to the statements made and the conclusions reached in the following
summary, and there can be no assurance that the IRS or a court will agree with such statements and conclusions
or that a court would not sustain any challenge by the IRS in the event of litigation.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to non-
U.S. holders in light of their personal circumstances. In addition, this summary does not address the Medicare
tax on certain investment income, U.S. federal estate or gift tax laws, any state, local or non-U.S. tax laws or
any tax treaties. This summary also does not address tax considerations applicable to investors that may be
subject to special treatment under the U.S. federal income tax laws, such as:

. banks, insurance companies or other financial institutions;
. tax-exempt organizations or governmental organizations;

. qualified foreign pension funds defined in Section 897(1)(2) of the Code (or any entities all of the
interests of which are held by a qualified foreign pension fund);

. brokers or dealers in securities or currencies;

. traders in securities that use the mark-to-market method of accounting for U.S. federal income tax
purposes;

. persons subject to the alternative minimum tax;

. partnerships or other pass-through entities for U.S. federal income tax purposes or holders of

interests therein;

. persons deemed to sell Class A Common Stock under the constructive sale provisions of the Code;
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. “controlled foreign corporations,” “passive foreign investment companies” and corporations that
accumulate earnings to avoid U.S. federal income tax;

. persons that acquired Class A Common Stock through the exercise of employee stock options or
otherwise as compensation or through a tax-qualified retirement plan;

. individual citizens or residents of the United States;
. certain former citizens or long-term residents of the United States;
. except to the limited extent discussed below, persons who actually or constructively own more than

5% of the Class A Common Stock;
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. persons subject to the anti-inversion rules of Section 7874 of the Code; and

. persons that hold Class A Common Stock as part of a straddle, appreciated financial position,
synthetic security, hedge, conversion transaction, wash sale or other integrated investment or risk
reduction transaction.

THIS DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT INTENDED AS
TAX ADVICE. PROSPECTIVE INVESTORS ARE ENCOURAGED TO CONSULT THEIR TAX
ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX
LAWS TO THEIR PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE
PURCHASE, OWNERSHIP AND DISPOSITION OF CLASS A COMMON STOCK ARISING UNDER
THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE,
LOCAL, NON-U.S. OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME
TAX TREATY.

Non-U.S. Holder Defined

For purposes of this discussion, a “non-U.S. holder” is a beneficial owner of Class A Common Stock that
is not a partnership or other pass-through entity for U.S. federal income tax purposes (or an investor therein) or
any of the following:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created
or organized in or under the laws of the United States, any state thereof or the District of Columbia;

. an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

. a trust (i) the administration of which is subject to the primary supervision of a U.S. court and which
has one or more United States persons (within the meaning of Section 7701(a)(30) of the Code)
who have the authority to control all substantial decisions of the trust or (ii) which has made a valid
election under applicable U.S. Treasury regulations to be treated as a United States person.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax
purposes) holds Class A Common Stock, the tax treatment of a partner in the partnership generally will depend
upon the status of the partner, upon the activities of the partnership and the partner, and upon certain
determinations made at the partner level. Accordingly, we urge partnerships and partners in partnerships
(including entities or arrangements treated as partnerships for U.S. federal income tax purposes) considering the
purchase of Class A Common Stock to consult their tax advisors regarding the U.S. federal income tax
considerations of the purchase, ownership and disposition of Class A Common Stock by such partnership.

Distributions on Class A Common Stock

If we make distributions of cash or other property on the Class A Common Stock, other than certain pro
rata distributions of Class A Common Stock, such distributions will constitute dividends for U.S. federal
income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. To the extent those distributions exceed our current and accumulated
earnings and profits, the distributions will be treated as a non-taxable return of capital, which will reduce the
non-U.S. holder’s tax basis in the Class A Common Stock until such basis equals zero, and thereafter as capital
gain from the sale or exchange of such Class A Common Stock. See “— Gain on Disposition of Class A
Common Stock.” Subject to the withholding requirements applicable to the ownership of common stock of a
USRPHC (as defined below), under FATCA (as defined below) and with respect to effectively connected
dividends, each of which is discussed below, any dividends paid to a non-U.S. holder on the Class A Common
Stock generally will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the
dividend unless an applicable income tax treaty provides for a lower rate. To receive the benefit of a reduced
treaty rate, a non-U.S. holder must generally provide the applicable withholding agent with a properly
completed and executed IRS Form W-8BEN, IRS Form W-8BEN-E or other applicable or successor form
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documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld
by timely filing an appropriate claim for refund with the IRS.
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Dividends paid to a non-U.S. holder that are effectively connected with a trade or business conducted by
the non-U.S. holder in the United States (and, if required by an applicable income tax treaty, are treated as
attributable to a permanent establishment maintained by the non-U.S. holder in the United States) generally will
be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as
defined under the Code). Such effectively connected dividends will not be subject to U.S. federal withholding
tax if the non-U.S. holder satisfies certain certification requirements by providing the applicable withholding
agent with a properly completed and executed IRS Form W-8ECI (or other applicable or successor form)
certifying eligibility for exemption. If the non-U.S. holder is a corporation for U.S. federal income tax purposes,
it may also be subject to a branch profits tax at a 30% rate (or such lower rate as specified by an applicable
income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which will
include effectively connected dividends.

Non-U.S. holders are urged to consult their tax advisors regarding their entitlement to benefits under an
applicable income tax treaty and the manner of claiming the benefits of such treaty.

Gain on Disposition of Class A Common Stock

Subject to the discussion below under “— Backup Withholding and Information Reporting” and
“— Additional Withholding Requirements Under FATCA,” a non-U.S. holder generally will not be subject to
U.S. federal income or withholding tax on any gain realized upon the sale or other taxable disposition of
Class A Common Stock unless:

. the non-U.S. holder is an individual who is present in the United States for a period or periods
aggregating 183 days or more during the calendar year in which the sale or disposition occurs and
certain other conditions are met;

. the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the
United States (and, if required by an applicable income tax treaty, is attributable to a permanent
establishment maintained by the non-U.S. holder in the United States); or

. the Class A Common Stock constitutes a United States real property interest by reason of us being
or having been a United States real property holding corporation (a “USRPHC”) for U.S. federal
income tax purposes.

A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax at a
rate of 30% (or such lower rate as specified by an applicable income tax treaty) on the amount of such gain,
which generally may be offset by U.S. source capital losses.

A non-U.S. holder whose gain is described in the second bullet point above or, subject to the exceptions
described in the next paragraph, the third bullet point above, generally will be taxed on a net income basis at the
rates and in the manner generally applicable to United States persons (as defined under the Code) unless an
applicable income tax treaty provides otherwise. If such non-U.S. holder is a corporation for U.S. federal
income tax purposes, it may also be subject to a branch profits tax (at a 30% rate or such lower rate specified by
an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items),
which will include any effectively connected gain described in the second bullet point above.

Generally, a corporation is a USRPHC if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other
assets used or held for use in a trade or business. If we are or were to become a USRPHC, as long as the
Class A Common Stock is and continues to be regularly traded on an established securities market, only a non-
U.S. holder that actually or constructively owns, or owned at any time during the shorter of the five-year period
ending on the date of the disposition or the non-U.S. holder’s holding period for the Class A Common Stock,
more than 5% of the Class A Common Stock will be taxed on gain realized on the taxable disposition of the
Class A Common Stock as a result of our status as a USRPHC. If the Class A Common Stock were not
considered to be regularly traded on an established securities market, such non-U.S. holder (regardless of the
percentage of stock owned) would be subject to U.S. federal income tax on a taxable disposition of the Class A
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Common Stock (as described in the preceding paragraph), and a 15% withholding tax would apply to the gross
proceeds from such disposition (and to any distributions treated as a non-taxable return of capital or capital gain
from the sale or exchange of such Class A Common Stock as described above under “— Distributions”).

Non-U.S. holders are urged to consult their tax advisors with respect to the application of the foregoing
rules to their ownership and disposition of Class A Common Stock.
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Backup Withholding and Information Reporting

Any dividends paid to a non-U.S. holder must be reported annually to the IRS and to the non-U.S. holder.
Copies of these information returns may be made available to the tax authorities in the country in which the
non-U.S. holder resides or is established. Payments of dividends to a non-U.S. holder generally will not be
subject to backup withholding if the non-U.S. holder establishes an exemption by properly certifying its non-
U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or other applicable or successor form.

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of Class A Common Stock
effected by or through a U.S. office of a broker generally will be subject to information reporting and backup
withholding (at the applicable rate, which is currently 24%) unless the non-U.S. holder establishes an exemption
by properly certifying its non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or other applicable
or successor form and certain other conditions are met. Information reporting and backup withholding generally
will not apply to any payment of the proceeds from a sale or other disposition of Class A Common Stock
effected outside the United States by a non-U.S. office of a broker. However, unless such broker has
documentary evidence in its records that the non-U.S. holder is not a United States person and certain other
conditions are met, or the non-U.S. holder otherwise establishes an exemption, information reporting will apply
to a payment of the proceeds of the disposition of Class A Common Stock effected outside the United States by
such a broker if it has certain relationships within the United States.

Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability (if any) of
persons subject to backup withholding will be reduced by the amount of tax withheld. If backup withholding
results in an overpayment of taxes, a refund may be obtained, provided that the required information is timely
furnished to the IRS.

Non-U.S. holders are urged to consult their own tax advisors regarding the application of these rules to
their particular circumstances.

Additional Withholding Requirements Under FATCA

Sections 1471 through 1474 of the Code, and the U.S. Treasury regulations and administrative guidance
issued thereunder (“FATCA”), impose a 30% withholding tax on any dividends paid on the Class A Common
Stock and (subject to the proposed U.S. Treasury regulations discussed below) on the gross proceeds from a sale
or other disposition of Class A Common Stock, in each case, if paid to a “foreign financial institution” or a
“non-financial foreign entity” (each as defined in the Code) (including, in some cases, when such foreign
financial institution or non-financial foreign entity is acting as an intermediary), unless (i) in the case of a
foreign financial institution, such institution enters into an agreement with the U.S. government to withhold on
certain payments, and to collect and provide to the U.S. tax authorities substantial information regarding
U.S. account holders of such institution (which includes certain equity and debt holders of such institution, as
well as certain account holders that are non-U.S. entities with U.S. owners), (ii) in the case of a non-financial
foreign entity, such entity certifies that it does not have any “substantial United States owners” (as defined in
the Code) or provides the applicable withholding agent with a certification identifying the direct and indirect
substantial United States owners of the entity (in either case, on a properly completed and executed IRS
Form W-8BEN-E or successor form, as applicable), or (iii) the foreign financial institution or non-financial
foreign entity otherwise qualifies for an exemption from these rules and provides appropriate documentation
(such as a properly completed and executed IRS Form W-8BEN-E or successor form, as applicable). Foreign
financial institutions located in jurisdictions that have an intergovernmental agreement with the United States
governing these rules may be subject to different rules. Under certain circumstances, a holder might be eligible
for refunds or credits of such taxes. Proposed U.S. Treasury regulations that may be relied upon pending
adoption of final U.S. Treasury regulations have indefinitely suspended the withholding tax on gross proceeds.
Non-U.S. holders are encouraged to consult their tax advisors regarding the effects of FATCA on their
investment in the Class A Common Stock.

INVESTORS CONSIDERING THE PURCHASE OF CLASS A COMMON STOCK ARE URGED TO
CONSULT THEIR TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE APPLICABILITY AND EFFECT OF
U.S. FEDERAL ESTATE AND GIFT TAX LAWS AND ANY STATE, LOCAL OR NON-U.S. TAX LAWS
AND TAX TREATIES.
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UNDERWRITING

Barclays Capital Inc. and Jefferies LLC are acting as representatives of the underwriters and joint book-
running managers of this offering. Under the terms of an underwriting agreement, dated the date of this
prospectus supplement, with respect to the shares being offered, each of the underwriters named below has
severally agreed to purchase from the Selling Stockholder the respective number of shares of Class A Common
Stock shown opposite its name below:

Number of

Underwriters Shares

Barclays Capital Inc. 3,508,273
Jefferies LLC 3,508,273
Citigroup Global Markets Inc. 1,819,105
BofA Securities, Inc. 649,680
Wells Fargo Securities, LLC 649,680
Capital One Securities, Inc. 519,744
USCA Securities LLC 519,744
J.P. Morgan Securities LLC 389,808
Tudor, Pickering, Holt & Co. Securities, LLC 389,808
Johnson Rice & Company L.L.C. 259,872
Stifel, Nicolaus & Company, Incorporated 259,872
Tuohy Brothers Investment Research, Inc. 259,872
Williams Trading, LLC 259,872

Total 12,993,603

The underwriting agreement provides that the underwriters’ obligation to purchase shares of Class A
Common Stock depends on the satisfaction of the certain conditions contained in the underwriting agreement
including:

. the obligation to purchase all of the shares of Class A Common Stock offered hereby (other than
those shares of Class A Common Stock covered by their option to purchase additional shares as
described below), if any of the shares are purchased;

. the representations and warranties made by us and the Selling Stockholder to the underwriters are
true;

. there is no material change in our business or the financial markets; and

. we and the Selling Stockholder deliver customary closing documents to the underwriters.

Commissions and Expenses

The following table summarizes the underwriting discounts and commissions the Selling Stockholder will
pay to the underwriters. These amounts are shown assuming both no exercise and full exercise of the
underwriters’ option to purchase additional shares. The underwriting fee is the difference between the price to
the public and the amount the underwriters pay to the Selling Stockholder for the shares.

Paid by the
Selling Stockholder

No Exercise Full Exercise
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Per Share $ 0.71 $ 0.71
Total $ 922545813 $ 10,609,276.53

Barclays Capital Inc. and Jefferies LLC have advised us that the underwriters propose to offer the shares
of Class A Common Stock directly to the public at the offering price on the cover of this prospectus supplement
and to selected dealers, which may include the underwriters, at such offering price less a selling concession not
in excess of $0.426 per share. If all the shares are not sold at the initial offering price following the initial
offering, the representatives may change the offering price and other selling terms.

We estimate that our share of the total expenses of the offering will be approximately $700,000. We have
agreed to pay certain expenses, excluding underwriting discounts and commissions, incurred by the Selling
Stockholder in connection with this offering.
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Option to Purchase Additional Shares

The Selling Stockholder has granted the underwriters an option exercisable for 30 days after the date of
this prospectus supplement to purchase, from time to time, in whole or in part, up to an aggregate of 1,949,040
shares from the Selling Stockholder at the offering price less underwriting discounts and commissions. To the
extent that this option is exercised, each underwriter will be obligated, subject to certain conditions, to purchase
its pro rata portion of these additional shares based on the underwriter’s percentage underwriting commitment in
this offering as indicated in the above table.

Lock-Up Agreements

We have agreed that, for a period of 45 days after the date of this prospectus supplement (the “Lock-Up
Period”), without the prior written consent of Barclays Capital Inc. and Jefferies LLC, we will not to, directly or
indirectly, (i) offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or device that is
designed to, or would be expected to, result in the disposition by any person at any time in the future of) any
shares of Class A Common Stock or securities convertible into or exercisable or exchangeable for Class A
Common Stock (other than the shares to be sold hereunder; shares issued pursuant to employee benefit plans,
qualified stock option plans or other employee compensation plans existing on the date hereof; pursuant to
currently outstanding warrants or rights not issued under one of those plans; or upon redemption of Opco units
pursuant to its Opco LLC Agreement), (ii) enter into any swap or other derivatives transaction that transfers to
another, in whole or in part, any of the economic benefits or risks of ownership of such shares of Class A
Common Stock, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of
Class A Common Stock or other securities, in cash or otherwise, (iii) file, confidentially submit or cause to be
confidentially submitted or filed a registration statement, including any amendments thereto, with respect to the
registration of any shares of Class A Common Stock or securities convertible, exercisable or exchangeable into
Class A Common Stock or any other securities of the Company (other than any registration statement on Form
S-8), or (iv) publicly disclose the intention to do any of the foregoing.

Our directors and executive officers and certain beneficial owners of more than 5% of the outstanding
shares of Class A Common Stock, including the Selling Stockholder (the “Lock-Up Parties”), have agreed that,
for a period of 45 days after the date of this prospectus supplement, subject to certain limited exceptions as
described below, without the prior written consent of Barclays Capital Inc. and Jefferies LLC, they will not (i)
offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or device that is designed to, or
would be expected to, result in the disposition by any person at any time in the future of) any shares of Class A
Common Stock (including, without limitation, shares of Class A Common Stock that may be deemed to be
beneficially owned by the undersigned in accordance with the rules and regulations of the SEC and shares of
Class A Common Stock that may be issued upon exercise of any options or warrants) or securities convertible
into or exercisable or exchangeable for Class A Common Stock, except sales of the shares to be sold hereunder,
(i) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the
economic benefits or risks of ownership of shares of Class A Common Stock, whether any such transaction
described in clause (i) or (ii) above is to be settled by delivery of Class A Common Stock or other securities, in
cash or otherwise, (iii) make any demand for the filing of or exercise any right or cause to be confidentially
submitted or filed, a registration statement, including any amendments thereto, with respect to the registration of
any shares of Common Stock or securities convertible into or exercisable or exchangeable for Common Stock
or any other securities of the Company, except for any registration on Form S-8, or (iv) publicly disclose the
intention to do any of the foregoing. These restrictions do not apply to: (a) shares of Class A Common Stock
acquired in open market transactions, (b) bona fide gifts, sales or other dispositions of shares of any class of the
Company’s capital stock, in each case that are made exclusively between and among a Lock-Up Party or
members of their family, or affiliates of the Lock-Up Party, or to any investment fund or other entity controlling,
controlled by, managing or managed by or under common control with the Lock-Up Party or affiliates of the
Lock-Up Party, or as part of a distribution, transfer or disposition to a Lock-Up Party’s members, partners,
shareholders or other equity holders, provided that, among other things, the transferee/donee agrees to be bound
by the same lock-up restrictions as the Lock-Up Parties, (c) redemptions of Opco units pursuant to the Opco
LLC Agreement, provided that any shares of Class A Common Stock issuable upon such redemption will be
subject to the above lock-up restrictions, (d) transfers to the Company to the extent necessary to fund the
exercise price of options held by a Lock-Up Party and the payment of taxes due with respect to the exercise,
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Company’s stock option or
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equity incentive plans, (e) transfers pursuant to an order of a court or regulatory agency, (f) the establishment of
any contract, instruction or plan that satisfies all of the requirements of Rule 10b5-1 (a “Rule 10b5-1 Plan”)
under the Exchange Act; provided that, among other things, that no sales shall be made thereunder prior to the
expiration of the Lock-Up Period, (g) tenders or other transfers pursuant to a bona fide third-party tender offer,
merger, consolidation or other similar transaction made to all holders of Class A Common Stock involving a
change of control of the Company, (h) transfers by will, other testamentary document or intestate succession
upon the death of a Lock-Up Party or for bona fide estate planning purpose; provided that, among other things,
the beneficiary agrees to be bound by the same lock-up restrictions as the Lock-Up Parties, or (i) any demands
or requests for, exercises of any right with respect to, or taking of any action in preparation of, the registration
by the Company under the Securities Act of a Lock-Up Party’s shares of Class A Common Stock, provided that
no transfer of the Lock-Up Party’s shares of Class A Common Stock registered pursuant to the exercise of any
such right and no registration statement shall be filed under the Securities Act with respect to any of the Lock-
Up Party’s shares of Class A Common Stock during the Lock-Up Period.

Barclays Capital Inc. and Jefferies LLC, in their sole discretion, may release the Class A Common Stock
and other securities subject to the lock-up agreements described above in whole or in part at any time. When
determining whether or not to release Class A Common Stock and other securities from lock-up agreements,
Barclays Capital Inc. and Jefferies LLC will consider, among other factors, the holder’s reasons for requesting
the release, the number of shares of Class A Common Stock and other securities for which the release is being
requested and market conditions at the time.

Indemnification

We and the Selling Stockholder have agreed to indemnify the underwriters against certain liabilities,
including liabilities under the Securities Act, and to contribute to payments that the underwriters may be
required to make for these liabilities.

Stabilization, Short Positions and Penalty Bids

Barclays Capital Inc. may engage in stabilizing transactions, short sales and purchases to cover positions
created by short sales, and penalty bids or purchases for the purpose of pegging, fixing or maintaining the price
of the Class A Common Stock, in accordance with Regulation M under the Exchange Act:

. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a specified maximum.

. A short position involves a sale by the underwriters of shares in excess of the number of shares the
underwriters are obligated to purchase in the offering, which creates the syndicate short position.
This short position may be either a covered short position or a naked short position. In a covered
short position, the number of shares involved in the sales made by the underwriters in excess of the
number of shares they are obligated to purchase is not greater than the number of shares that they
may purchase by exercising their option to purchase additional shares. In a naked short position, the
number of shares involved is greater than the number of shares in their option to purchase additional
shares. The underwriters may close out any short position by either exercising their option to
purchase additional shares and/or purchasing shares in the open market. In determining the source
of shares to close out the short position, the underwriters will consider, among other things, the
price of shares available for purchase in the open market as compared to the price at which they
may purchase shares through their option to purchase additional shares. A naked short position is
more likely to be created if the underwriters are concerned that there could be downward pressure
on the price of the shares in the open market after pricing that could adversely affect investors who
purchase in the offering.

. Syndicate covering transactions involve purchases of the Class A Common Stock in the open
market after the distribution has been completed in order to cover syndicate short positions.
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stabilizing or syndicate covering transaction to cover syndicate short positions.
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These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of
raising or maintaining the market price of our Class A Common Stock or preventing or retarding a decline in
the market price of the Class A Common Stock. As a result, the price of the Class A Common Stock may be
higher than the price that might otherwise exist in the open market. These transactions may be effected on the
NYSE or otherwise and, if commenced, may be discontinued at any time.

Neither we nor any of the underwriters make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of the Class A Common
Stock. In addition, neither we nor any of the underwriters make any representation that the representatives will
engage in these stabilizing transactions or that any transaction, once commenced, will not be discontinued
without notice.

Electronic Distribution

A prospectus in electronic format may be made available on the Internet sites or through other online
services maintained by one or more of the underwriters and/or selling group members participating in this
offering, or by their affiliates. In those cases, prospective investors may view offering terms online and,
depending upon the particular underwriter or selling group member, prospective investors may be allowed to
place orders online. The underwriters may agree with us to allocate a specific number of shares for sale to
online brokerage account holders. Any such allocation for online distributions will be made by the
representatives on the same basis as other allocations.

Other than the prospectus in electronic format, the information on any underwriter’s or selling group
member’s web site and any information contained in any other web site maintained by an underwriter or selling
group member is not part of the prospectus or the registration statement of which this prospectus forms a part,
has not been approved and/or endorsed by us or any underwriter or selling group member in its capacity as
underwriter or selling group member and should not be relied upon by investors.

Listing on the New York Stock Exchange

Our Class A Common Stock is listed on the NYSE under the symbol “LFG.”

Stamp Taxes

If you purchase shares of Class A Common Stock offered in this prospectus supplement, you may be
required to pay stamp taxes and other charges under the laws and practices of the country of purchase, in
addition to the offering price listed on the cover page of this prospectus supplement.

Other Relationships

The underwriters and certain of their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities.
The underwriters and certain of their respective affiliates have, from time to time, performed, and may in the
future perform, various commercial and investment banking and financial advisory services for the Company
and its affiliates, for which they received or may in the future receive customary fees and expenses. Without
limiting the generality of the foregoing, an affiliate of Barclays Capital Inc. is a lender under the Company’s
revolving credit and term loan agreement. In connection with these transactions, Barclays Capital Inc. and
Jefferies LLC, or their respective affiliates, received customary fees for its services and certain of its expenses
may have been reimbursed.

In the ordinary course of their various business activities, the underwriters and certain of their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers, and such investment and securities activities may involve securities and/or
instruments of the issuer or its affiliates. If the underwriters or their respective affiliates have a lending
relationship with us, certain of those underwriters or their affiliates routinely hedge, and certain other of the
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underwriters or their respective affiliates may hedge, their credit exposure to us consistent with their customary
risk management policies. Typically, the underwriters and their respective affiliates would hedge such exposure
by entering into transactions which consist of either the purchase of credit default swaps or the creation of short

positions in our securities or the securities of our affiliates, including potentially the shares of Class A Common
Stock offered hereby. Any such credit default
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swaps or short positions could adversely affect future trading prices of the shares of Class A Common Stock
offered hereby. The underwriters and certain of their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research
views in respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.

Selling Restrictions

General

Other than in the United States, no action has been taken by us or the underwriters that would permit a
public offering of the securities offered by this prospectus supplement in any jurisdiction where action for that
purpose is required. The securities offered by this prospectus supplement may not be offered or sold, directly or
indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection
with the offer and sale of any such securities be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction.
Persons into whose possession this prospectus supplement comes are advised to inform themselves about and to
observe any restrictions relating to the offering and the distribution of this prospectus supplement. This
prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

European Economic Area

In relation to each Member State of the European Economic Area (each, a “Member State”), no shares
have been offered or will be offered pursuant to the offering to the public in that Member State prior to the
publication of a prospectus in relation to the shares which has been approved by the competent authority in that
Member State, all in accordance with the Prospectus Regulation, except that offers of shares may be made to the
public in that Member State at any time under the following exemptions under the Prospectus Regulation:

. to any legal entity which is a qualified investor as defined in the Prospectus Regulation;

. to fewer than 150 natural or legal persons (other than qualified investors as defined under the
Prospectus Regulation), subject to obtaining the prior consent of the underwriters for any such
offer; or

. in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares shall require the Company or any of the underwriters to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23
of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares in any
Member State means the communication in any form and by any means of sufficient information on the terms
of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe for any
shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

United Kingdom

In relation to the United Kingdom, no shares have been offered or will be offered pursuant to the offering
to the public in the United Kingdom prior to the publication of a prospectus in relation to the shares which has
been approved by the Financial Conduct Authority, except that it may make an offer to the public in the United
Kingdom of any shares at any time under the following exemptions under the UK Prospectus Regulation:

. to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus
Regulation;

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2
of the UK Prospectus Regulation), subject to obtaining the prior consent of the representatives for
any such offer; or

in any other circumstances falling within Section 86 of the FSMA,
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provided that no such offer of the shares shall require the Company or any of the underwriters to publish a
prospectus pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK
Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to the shares in the
United Kingdom means the communication in any form and by any means of sufficient information on the
terms of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe for
any shares and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part
of domestic law by virtue of the European Union (Withdrawal) Act 2018.

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and
any offer subsequently made may only be directed at persons who are “qualified investors” (as defined in
Article 2 of the UK Prospectus Regulation) (i) who have professional experience in matters relating to
investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended, (the “Order”), and/or (ii) who are high net worth companies (or persons to whom it
may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons
together being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and will
not result in an offer to the public of the shares in the United Kingdom within the meaning of the FSMA.

Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of
the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this prospectus supplement or accompanying prospectus (including any amendment
thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with this offering.
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LEGAL MATTERS

The validity of the shares of Class A Common Stock being offered by this prospectus supplement and the
accompanying prospectus and certain other legal matters will be passed upon for us by Kirkland & Ellis LLP,
Houston, Texas. Certain legal matters in connection with this offering will be passed upon for the Selling
Stockholder by Orrick, Herrington & Sutcliffe LLP, New York, New York. Certain legal matters will be passed
upon for the underwriters by Vinson & Elkins L.L.P., Houston, Texas.

EXPERTS

The consolidated financial statements of Archaca Energy Inc. and subsidiaries as of December 31, 2021
and 2020, and for each of the years in the two-year period ended December 31, 2021, have been included in the
accompanying prospectus in reliance upon the report of KPMG LLP, independent registered public accounting
firm, appearing therein, and upon the authority of said firm as experts in accounting and auditing.

The consolidated financial statements of Aria Energy LLC and subsidiaries as of September 14, 2021 and
December 31, 2020, and for the period from January 1, 2021 to September 14, 2021 and for the year ended
December 31, 2020, have been included in the accompanying prospectus in reliance upon the report of KPMG
LLP, independent registered public accounting firm, appearing therein, and upon the authority of said firm as
experts in accounting and auditing.

The consolidated financial statements of Aria Energy LLC and subsidiaries as of December 31, 2020 and
2019, and for each of the years in the three-year period ended December 31, 2020, have been included in the
accompanying prospectus in reliance upon the report of KPMG LLP, independent registered public accounting
firm, appearing therein, and upon the authority of said firm as experts in accounting and auditing. The audit
report on Aria Energy LLC’s December 31, 2020 consolidated financial statements contains an explanatory
paragraph that states that Aria Energy LLC’s subsidiary’s default on certain debt obligations and Aria Energy
LLC’s Term Loan B secured credit facility’s maturity raise substantial doubt about the entity’s ability to
continue as a going concern. The consolidated financial statements do not include any adjustments that might
result from the outcome of that uncertainty.

The consolidated financial statements of Archaea Energy LLC and subsidiaries as of December 31, 2020
and 2019, and for each of the years in the three-year period ended December 31, 2020, have been included in
the accompanying prospectus in reliance upon the report of KPMG LLP, independent auditors, appearing
therein, and upon the authority of said firm as experts in accounting and auditing.

The consolidated financial statements of Rice Acquisition Corp., as of December 31, 2020, and for the
period from September 1, 2020 (inception) through December 31, 2020 (as restated), included in the
accompanying prospectus have been audited by WithumSmith+Brown, PC, independent registered public
accounting firm, as set forth in their report thereon appearing therein and are included in reliance on such report
given the authority of such firm as experts in accounting and auditing.
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ARCHAEA
ENERGY

ARCHAEA ENERGY INC.
110,334,394 SHARES OF CLASS A COMMON STOCK

7,021,000 WARRANTS TO PURCHASE SHARES OF CLASS A
COMMON STOCK

This prospectus relates to the issuance by us of up to 18,883,492 shares of our Class A common stock, par value
$0.0001 per share (the “Class A Common Stock™), which consist of (i) 11,862,492 shares that may be issued upon the
exercise of the 11,862,492 warrants (the “Public Warrants™) originally sold as part of the units issued in the initial public
offering (the “IPO”) of Rice Acquisition Corp. (“RAC”), (ii) 6,771,000 shares of Class A Common Stock that may be issued
upon the exercise of the 6,771,000 warrants originally issued to Rice Acquisition Sponsor LLC (the “Sponsor”) and Atlas
Point Energy Infrastructure Fund, LLC (“Atlas”) in a private placement that closed simultaneously with the consummation
of the IPO (the “Private Placement Warrants”) and (iii) 250,000 shares of Class A Common Stock that may be issued upon
the exercise of the 250,000 warrants issued to Atlas in a private placement that closed simultaneously with the
consummation of the Business Combinations (as defined herein) (the “Forward Purchase Warrants” and, together with the
Public Warrants and the Private Placement Warrants, the “Warrants™). Each Warrant is exercisable to purchase for $11.50
one share of Class A Common Stock, subject to adjustment.

In addition, this prospectus relates to the resale from time to time of 6,771,000 Private Placement Warrants, 250,000
Forward Purchase Warrants and 110,334,394 shares of Class A Common Stock by the selling security holders named in this
prospectus or their permitted transferees (each a “Selling Securityholder” and, collectively, the “Selling Securityholders”).
The 110,334,394 shares of Class A Common Stock consist of (i) 29,166,667 shares of Class A Common Stock issued in a
private placement that closed concurrently with the consummation of the Business Combinations, (ii) 2,500 shares of
Class A Common Stock issued to the Sponsor in a private placement prior to the consummation of the IPO, (iii) 18,883,492
shares of Class A Common Stock issuable upon exercise of the Warrants, (iv) 5,931,350 shares of Class A Common Stock
issuable upon redemption of the 5,931,350 Class A units of LFG Acquisition Holdings LLC (f/k/a Rice Acquisition
Holdings LLC and referred to herein as “Opco”) held by the initial stockholders of RAC, all of which were issued prior to
the consummation of the IPO, (v) 23,000,000 shares of Class A Common Stock issuable upon redemption of the 23,000,000
Opco Class A units issued as partial consideration upon consummation of the Aria Merger (as defined herein) and
(vi) 33,350,385 shares of Class A Common Stock issuable upon redemption of the 33,350,385 Opco Class A units issued as
consideration upon consummation of the Archaeca Merger (as defined herein).

The shares of Class A Common Stock that may be issued by us and the Private Placement Warrants, the Forward
Purchase Warrants and the shares of Class A Common Stock that may be sold by the Selling Securityholders are collectively
referred to in this prospectus as the “Offered Securities.” We will not receive any of the proceeds from the sale by the
Selling Securityholders of the Offered Securities. We will receive the proceeds from the exercise of the Warrants for cash,
but not from the sale of the underlying shares of Class A Common Stock. We will bear all costs, expenses and fees in
connection with the registration of the Offered Securities. The Selling Securityholders will bear all commissions and
discounts, if any, attributable to their respective sales of the Offered Securities.

Our registration of the Offered Securities does not mean that either we or the Selling Securityholders will issue, offer
or sell, as applicable, any of the Offered Securities. The Selling Securityholders may offer and sell the securities covered by
this prospectus in a number of different ways and at varying prices. We provide more information about how the Selling
Securityholders may sell the shares in the section entitled “Plan of Distribution.” In addition, certain of the securities being
registered hereby are subject to vesting and/or transfer restrictions that may prevent the Selling Securityholders from
offering or selling such securities upon the effectiveness of the registration statement of which this prospectus is a part. See
“Description of Securities” for more information.
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You should carefully read this prospectus, and any applicable prospectus supplement, before you invest in any of our
securities.

The Class A Common Stock and the Public Warrants are listed on the New York Stock Exchange (“NYSE”) under
the symbols “LFG” and “LFG WS,” respectively. On October 20, 2021, the last sale price of the Class A Common Stock
and the Public Warrants as reported on the NYSE were $17.99 per share and $6.84 per warrant, respectively.

Investing in our securities involves certain risks, including those that are described in the “Risk Factors”
section beginning on page 7 of this prospectus.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is October 21, 2021.
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You should rely only on the information contained in this prospectus. No one has been authorized to
provide you with information that is different from that contained in this prospectus. This prospectus is dated as
of the date set forth on the cover hereof. You should not assume that the information contained in this
prospectus is accurate as of any date other than that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-1 that we filed with the SEC using a “shelf”
registration process. Under this shelf registration process, we and the Selling Securityholders may, from time to
time, issue, offer and sell, as applicable, any combination of the securities described in this prospectus in one or
more offerings. We may use the shelf registration statement to issue up to an aggregate of 18,883,492 shares of
Class A Common Stock upon exercise of the Warrants. The Selling Securityholders may use the shelf
registration statement to sell up to an aggregate of 110,334,394 shares of Class A Common Stock (which
includes up to 18,883,492 shares of Class A Common Stock issuable upon the exercise of the Warrants and
62,281,735 shares of Class A Common Stock issuable upon redemption of the Opco Class A units) and up to
6,771,000 Private Placement Warrants and 250,000 Forward Purchase Warrants from time to time through any
means described in the section entitled “Plan of Distribution.” More specific terms of any securities that the
Selling Securityholders offer and sell may be provided in a prospectus supplement that describes, among other
things, the specific amounts and prices of the Class A Common Stock and/or Warrants being offered and the
terms of the offering.

A prospectus supplement may also add, update or change information included in this prospectus. Any
statement contained in this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in such prospectus supplement modifies or supersedes such
statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified,
and any statement so superseded will be deemed not to constitute a part of this prospectus. You should rely only
on the information contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus.

Neither we nor the Selling Securityholders have authorized anyone to provide any information or to make
any representations other than those contained in this prospectus, any accompanying prospectus supplement or
any free writing prospectus we have prepared. We and the Selling Securityholders take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. This
prospectus is an offer to sell only the securities offered hereby and only under circumstances and in jurisdictions
where it is lawful to do so. No dealer, salesperson or other person is authorized to give any information or to
represent anything not contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus. This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy
securities, in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus or any prospectus supplement is accurate only as of the date on the front of those
documents only, regardless of the time of delivery of this prospectus or any applicable prospectus supplement,
or any sale of a security. Our business, financial condition, results of operations and prospects may have
changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are
qualified in their entirety by the actual documents. Copies of some of the documents referred to herein have
been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which
this prospectus is a part, and you may obtain copies of those documents as described below under “Where You
Can Find Additional Information.”
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THE BUSINESS COMBINATIONS

On September 15, 2021, RAC consummated the business combinations pursuant to (i) the Business
Combination Agreement, dated April 7, 2021 (as amended, the “Aria Merger Agreement”), by and among
RAC, Rice Acquisition Holdings LLC, a direct subsidiary of RAC (“RAC Opco”), LFG Intermediate Co, LLC,
a direct subsidiary of RAC Opco (“RAC Intermediate”), LFG Buyer Co, LLC, a direct subsidiary of RAC
Intermediate (“RAC Buyer”), Inigo Merger Sub, LLC, a direct subsidiary of RAC Buyer (“Aria Merger Sub”),
Aria Energy LLC (“Aria”) and Aria Renewable Energy Systems LLC, a Delaware limited liability company,
pursuant to which, among other things, Aria Merger Sub was merged with and into Aria, with Aria surviving
the merger and becoming a direct subsidiary of RAC Buyer, on the terms and subject to the conditions set forth
therein (the transactions contemplated by the Aria Merger Agreement, the “Aria Merger”), and (ii) the Business
Combination Agreement, dated April 7, 2021 (as amended, the “Archaea Merger Agreement” and, together
with the Aria Merger Agreement, the “Business Combination Agreements”), by and among RAC, RAC Opco,
RAC Intermediate, RAC Buyer, Fezzik Merger Sub, LLC, a direct subsidiary of RAC Buyer (“Archaca Merger
Sub”), Archaea Energy LLC and Archaea Energy II LLC (“Archaea II”’), pursuant to which, among other
things, Archaea Merger Sub was merged with and into Archaea II, with Archaea II surviving the merger and
becoming a direct subsidiary of RAC Buyer, on the terms and subject to the conditions set forth therein (the
transactions contemplated by the Archaca Merger Agreement, the “Archaea Merger” and, together with the Aria
Merger, the “Business Combinations”). The consummation of the Aria Merger was conditioned on the
consummation of the Archaea Merger and vice versa.

In connection with the Business Combinations, RAC changed its name to Archaea Energy Inc., RAC
Opco changed its name to LFG Acquisition Holdings LLC, and the NYSE ticker symbols for the Class A
Common Stock and Public Warrants were changed to “LFG” and “LFG WS,” respectively.

iii
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CERTAIN DEFINED TERMS

Unless otherwise expressly stated or, unless the context otherwise requires, references in this prospectus

. “Amended and Restated Certificate of Incorporation” are to the amended and restated certificate of
incorporation of the Company.

. “Archaea” are to Archaea Energy LLC and its subsidiaries, collectively, prior to the Closing, except
as the context otherwise requires.

. “Archaea Energy” are to Archaea Energy Inc., the combined company following the consummation
of the Business Combinations.

. “Archaea Holders” are to the members of Archaca immediately prior to the Closing.
. “Archaea Merger” are to the transactions contemplated by the Archaea Merger Agreement.
. “Archaea Merger Agreement” are to the Business Combination Agreement, dated April 7, 2021, as

amended, by and among RAC, RAC Opco, LFG Intermediate Co, LLC, a direct subsidiary of RAC
Opco (“RAC Intermediate”), LFG Buyer Co, LLC, a direct subsidiary of RAC Intermediate (“RAC
Buyer”), Fezzik Merger Sub, LLC, a direct subsidiary of RAC Buyer (“Archaea Merger Sub”),
Archaea and Archaea Energy II LLC (“Archaea I1”), pursuant to which, among other things,
Archaea Merger Sub merged with and into Archaea II, with Archaea II surviving the merger and
becoming a direct subsidiary of RAC Buyer.

. “Aria” are to Aria Energy LLC and the Aria Subsidiaries, collectively, except as the context
otherwise requires.

. “Aria Holders” are to the members of Aria immediately prior to the Closing.
. “Aria Merger” are to the transactions contemplated by the Aria Merger Agreement.
. “Aria Merger Agreement” are to the Business Combination Agreement, dated as of April 7, 2021, as

amended, by and among RAC, RAC Opco, RAC Intermediate, RAC Buyer, Inigo Merger Sub,
LLC, a direct subsidiary of RAC Buyer (“Aria Merger Sub”), Aria and Aria Renewable Energy
Systems LLC, pursuant to which, among other things, Aria Merger Sub merged with and into Aria
Energy LLC, with Aria Energy LLC surviving the merger and becoming a direct subsidiary of RAC
Buyer.

. “Aria Subsidiaries” are to (a) the direct and indirect subsidiaries of Aria and (b) Mavrix, LLC,
Sunshine Gas Producers, L.L.C. and RNG Moovers, LLC, but, for the avoidance of doubt, shall
exclude LES Project Holdings, LLC and its subsidiaries.

. “Atlas” are to Atlas Point Energy Infrastructure Fund, LLC.

. “Board” or “Board of Directors” are to the board of directors of the Company.

. “Business Combinations” are to the transactions contemplated by the Business Combination
Agreements.

. “Business Combination Agreements” are to the Aria Merger Agreement and the Archaea Merger
Agreement.

. “Class A Common Stock” are to the shares of Class A common stock, par value $0.0001 per share,
of the Company.

. “Class B Common Stock” are to the shares of Class B common stock, par value $0.0001 per share,
of the Company.

. “Closing” are to the closing of the Business Combinations.
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“Closing Date” are to September 15, 2021, the closing date of the Business Combinations.

“Code” are to the Internal Revenue Code of 1986, as amended.
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“Combined Company” are to Archaea Energy.

“Common Stock” are to the shares of common stock, par value $0.0001 per share, of the Company,
consisting of Class A Common Stock and Class B Common Stock.

“Companies” are to Aria and Archaea prior to the Business Combinations.

99 < 9 <

“Company,” “our,” “we” or “us” are, prior to the Business Combinations, to RAC, Aria or Archaea,
as the context suggests, and, following the Business Combinations, to Archaea Energy.

“Forward Purchase Agreement” are to the Forward Purchase Agreement, dated as of September 30,
2020, by and among RAC, RAC Opco, the Sponsor and Atlas, as amended by an Amendment to
Forward Purchase Agreement, dated April 7, 2021.

“Forward Purchase Securities” are to either the Forward Purchase Units valued at $10.00 per unit or
Forward Purchase Shares valued at $9.67 per share, which were issued at RAC’s discretion pursuant
to the Forward Purchase Agreement.

“Forward Purchase Shares” are to shares of Class A Common Stock that were issued pursuant to the
Forward Purchase Agreement.

“Forward Purchase Units” are to the units, consisting of one share of Class A Common Stock and
one-eighth of one redeemable warrant (where each whole redeemable warrant is exercisable to
purchase one share of Class A Common Stock at an exercise price of $11.50 per share), that were
issued pursuant to the Forward Purchase Agreement.

“Founder Shares” are to the Class B units of RAC Opco initially issued in a private placement to the
Sponsor prior to the [PO (or the Class A units of RAC Opco into which such Class B units
converted following consummation of the Business Combinations) and a corresponding number of
shares of Class B Common Stock.

“IPO” are to the Company’s initial public offering, consummated on October 26, 2020, through the
sale of 23,725,000 units (including 2,225,000 units that were issued pursuant to the underwriters’
partial exercise of their over-allotment option) at $10.00 per unit.

“IPO Closing Date” are to October 26, 2020.

“Opco” are to LFG Acquisition Holdings LLC, formerly known as Rice Acquisition Holdings LLC,
a direct subsidiary of the Company.

“PIPE Financing” are to the private placement of 29,166,667 shares of Class A Common Stock for
gross proceeds to the Company in an aggregate amount of approximately $300,000,000 on the
terms and conditions set forth in the Subscription Agreements.

“PIPE Investors” are to those certain investors who have entered into the Subscription Agreements
to purchase 29,166,667 shares of Class A Common Stock in the PIPE Financing.

“Private Placement Warrants” are to the warrants issued to the Sponsor and Atlas in private
placements simultaneously with the closing of the IPO.

“public shares” are to the shares of Class A Common Stock included in the public units issued in the
IPO, whether they were purchasers in the IPO or thereafter in the open market.

“public stockholders” are to the holders of our public shares.

“public units” are to the units sold in the IPO, each of which consists of one share of Class A
Common Stock and one-half of one Public Warrant, whereby each whole public warrant entitles the
holder thereof to purchase one share of Class A Common Stock at an exercise price of $11.50 per
share of Class A Common Stock.
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. “RAC” are to Rice Acquisition Corp.
. “RAC Opco” are to Rice Acquisition Holdings LLC, a direct subsidiary of RAC.
. “Sponsor” are to Rice Acquisition Sponsor LLC, a Delaware limited liability company.

. “Stockholders Agreement” are to that certain stockholders’ agreement, dated as of September 15,
2021, by and among the Company, the Sponsor, Opco, the Archaea Holders and the Aria Holders,
as may be amended, supplemented or otherwise modified from time to time.

. “Subscription Agreements” are to, collectively, those certain subscription agreements entered into
on April 7, 2021 and September 13, 2021 between the Company and certain investors, pursuant to
which such investors have agreed to purchase an aggregate of 29,166,667 shares of Class A
Common Stock in the PIPE Financing.

. “Warrant Agreement” means the warrant agreement, dated October 21, 2020, by and between the
Company, Opco and Continental Stock Transfer & Trust Company, as warrant agent.

In addition, the following is a glossary of key industry terms used herein:

. “bef” means billion cubic feet.

. “bef/d” means billion cubic feet per day.

. “Btu” means British thermal units.

. “CARB” means the California Air Resource Board.

. “CNG” means compressed natural gas.

. “CI” means carbon intensity.

. “D3” means cellulosic biofuel with a 60% GHG reduction requirement.

. “EHS” means environment, health and safety.

. “EPA” means the U.S. Environmental Protection Agency.

. “Environmental Attributes” means federal, state and local government incentives in the

United States, provided in the form of RINs, RECs, LCFS credits, rebates, tax credits and other
incentives to end users, distributors, system integrators and manufacturers of renewable energy
projects, that promote the use of renewable energy.

. “ERCOT” means the Electric Reliability Council of Texas.

. “EV” means equivalence value, which represents a given biofuel’s energy content relative to
ethanol.

. “FERC” means the U.S. Federal Energy Regulatory Commission.

. “GHG” means greenhouse gases.
. “GSAs” means general security agreements.
. “ISOs” means Independent System Operators.

. “LCFS” means Low Carbon Fuel Standard.
. “LFG” means landfill gas.
. “LNG” means liquefied natural gas.

. “MBR” means market-based rates.
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. “MMcf/d” means millions of cubic feet per day.

. “MW” means megawatts.

. “MWh” means megawatt hours.

. “PPAs” means power purchase agreements.

. “QFs” means qualifying small power production facilities under the Federal Power Act and the
Public Utility Regulatory Policies Act of 1978, as amended “RECs” refers to Renewable Energy
Credits.

. “RFS” means the EPA’s Renewable Fuel Standard.

. “RINs” means Renewable Identification Numbers.
. “RNG” means renewable natural gas.
. “RPS” means Renewable Portfolio Standards.
. “RTOs” means Regional Transmission Organizations.
. “RVOs” means renewable volume obligations.
. “SCFM” means standard cubic feet per minute.
vii
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SOURCES OF INDUSTRY AND MARKET DATA

Where information has been sourced from a third-party, the source of such information has been
identified. Unless otherwise indicated, the information contained in this prospectus on the market environment,
market developments, growth rates, market trends and competition in the markets in which we operate is taken
from publicly available sources, including third-party sources, or reflects our estimates that are principally
based on information from publicly available sources.

viii

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus that are not purely historical are forward-looking statements.
These forward-looking statements include statements about the anticipated benefits of the Business
Combinations and our outlook and prospects. In addition, any statements that refer to projections, forecasts or
other characterizations of future events or circumstances, including any underlying assumptions, are forward-
looking statements. Forward-looking statements are typically identified by words such as “plan,” “believe,”
“expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,” “continue,” “could,” “may,”
“might,” “possible,” “potential,” “predict,” “should,” “would” and other similar words and expressions, but the
absence of these words does not mean that a statement is not forward-looking.

EENT3 99 ¢

The forward-looking statements contained in this prospectus are based on the current expectations of our
management and are inherently subject to uncertainties and changes in circumstances and their potential effects
and speak only as of the date of any such statement. There can be no assurance that future developments will be
those that have been anticipated. The forward-looking statements contained in this prospectus involve a number
of risks, uncertainties or other assumptions that may cause actual results or performance to be materially
different from those expressed or implied by these forward-looking statements. These risks and uncertainties
include, but are not limited to, those factors described in “Risk Factors” and the following:

. the risk that the Business Combinations disrupt our current plans and operations;

. the ability to recognize the anticipated benefits of the Business Combinations, which may be
affected by, among other things, competition, the ability of the Combined Company to grow and
manage growth profitably and retain its management and key employees;

. our ability to raise financing in the future;

. our ability to develop and operate new projects;

. the reduction or elimination of government economic incentives to the renewable energy market;

. delays in acquisition, financing, construction and development of new projects;

. the length of development cycles for new projects, including the design and construction processes

for our projects;

. our ability to identify suitable locations for new projects;

. our dependence on landfill operators;

. the risks and costs associated with ongoing or future litigation;

. existing regulations and changes to regulations and policies that affect our operations;

. a decline in public acceptance and support of renewable energy development and projects;
. the demand for renewable energy not being sustained;

. impacts of climate change, changing weather patterns and conditions and natural disasters;
. the impact of the continuing COVID-19 pandemic on our business; and

. our ability to secure necessary governmental and regulatory approvals.

Should one or more of these risks or uncertainties materialize, or should any of the assumptions made by
our management prove incorrect, actual results may vary in material respects from those projected in the
forward-looking statements contained in this prospectus. Accordingly, you should not place undue reliance on
these forward-looking statements in deciding whether to invest in our securities.

Except to the extent required by applicable law or regulation, we undertake no obligation to update the
forward-looking statements contained herein to reflect events or circumstances after the date of this prospectus
or to reflect the occurrence of unanticipated events.
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SUMMARY OF THE PROSPECTUS

This summary highlights selected information from this prospectus and may not contain all of the
information that is important to you in making an investment decision. Before investing in our securities, you
should carefully read this entire prospectus, including our financial statements and the related notes included
in this prospectus and the information set forth under the sections entitled “Risk Factors,” “Archaea’s
Management'’s Discussion and Analysis of Financial Condition and Results of Operations” and “Aria’s
Management's Discussion and Analysis of Financial Condition and Results of Operations.”

Our Company

Archaea Energy is one of the largest RNG producers in the U.S., with an industry-leading RNG
platform and expertise in developing, constructing and operating RNG facilities to capture waste emissions
and convert them into low-carbon fuel. Archaea Energy’s innovative, technology-driven approach is backed
by significant gas processing expertise, enabling us to deliver RNG projects that are expected to have higher
uptime and efficiency, and lower development costs and time to market, than industry averages. We partner
with landfill and dairy farm owners to help them transform their long-lived feedstock sources into RNG and
convert their facilities into renewable energy centers. Our differentiated commercial strategy is focused on
long-term contracts that provide commercial partners a reliable, non-intermittent, sustainable decarbonizing
solution to displace fossil fuels in high-carbon emission processes and industries.

We own and/or operate a diversified portfolio of 23 LFG recovery and processing projects across 12
states, including 13 projects that collectively generate approximately 177.3 MW of electric capacity and 10
projects that have capacity to produce approximately 27,480 MMBtu/day of pipeline-quality RNG. We are
exploring opportunities to convert a majority of our renewable electricity projects into high-Btu RNG
projects when economically accretive. Additionally, we have started construction to capture biogas from four
dairies to convert livestock waste into RNG. We also provide operations and maintenance (O&M) services to
four projects owned by third parties.

Our revenues are generated from the sale of RNG and renewable electricity. In addition, because we
capture waste methane and make use of a renewable source of energy, the RNG and renewable electricity
produced thereby generate valuable Environmental Attributes which we are able to monetize under
international, federal and state initiatives. The RNG we process is pipeline-quality and can be used
interchangeably with natural gas in any application. The Environmental Attributes that we sell are composed
of RINSs and state low-carbon fuel credits, which are generated from the conversion of biogas to RNG which
is used as a transportation fuel, as well as from RECs generated from the conversion of biogas to renewable
electricity. Whenever possible, we seek to mitigate our exposure to commodity and Environmental Attribute
pricing volatility, by taking advantage of medium- and long-term indexed pricing and margin sharing
arrangements with respect to our RNG and environmental products that are designed to give us optimal price
and revenue certainty. In addition to revenues generated from our product sales, we also generate revenues by
providing O&M services to certain of our project and biogas site partners.

The Business Combinations

On September 9, 2021, the Business Combinations were approved by RAC’s stockholders at a special
meeting, and on September 15, 2021, the Business Combinations were consummated.

Pursuant to the Aria Merger Agreement, the aggregate merger consideration payable upon closing of
the Aria Merger to the Aria Holders was approximately $680.0 million, subject to certain adjustments set
forth in the Aria Merger Agreement for, among other things, Aria’s cash, indebtedness, unpaid transaction
expenses and certain capital expenditures (the “Aria Closing Merger Consideration”). The Aria Closing
Merger Consideration consisted of both cash consideration and consideration in the form of newly issued
Opco Class A units and newly issued shares of Class B Common Stock. The cash component of the Aria
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Pursuant to the Archaea Merger Agreement, the aggregate merger consideration payable upon closing
of the Archaea Merger to the Archaea Holders was approximately $347.0 million, subject to certain
adjustments set forth in the Archaeca Merger Agreement for, among other things, Archaea’s cash,
indebtedness, unpaid transaction expenses and certain capital expenditures (the “Archaea Closing Merger
Consideration”). The Archaea Closing Merger Consideration consisted of 33,350,385 newly issued Opco
Class A units and 33,350,385 newly issued shares of Class B Common Stock.

Pursuant to the Second Amended and Restated Limited Liability Company Agreement of Opco (the
“Opco LLC Agreement”), at the request of the holder, each Opco Class A unit may be redeemed for, at
Opco’s election, a newly-issued share of Class A Common Stock or a cash payment equal to the Cash
Election Amount (as defined therein, which is generally the volume-weighted average closing price of one
share of Class A Common Stock for the five consecutive trading days prior to the date on which the holder
requested the redemption), and upon redemption of such Opco Class A unit, a share of Class B Common
Stock shall be surrendered by the holder and cancelled by the Company.

Summary Risk Factors

Our business is subject to numerous risks and uncertainties, including those highlighted in the section
entitled “Risk Factors,” that represent challenges that we face in connection with the successful
implementation of our strategy and the growth of our business. In particular, the following considerations,
among others, may offset our competitive strengths or have a negative effect on our business strategy, which
could cause a decline in the price of the Class A Common Stock or Warrants and result in a loss of all or a
portion of your investment:

. Our commercial success depends on our ability to identify, acquire, develop and operate LFG
projects, as well as our ability to expand production at our current projects.

. In order to secure contracts for new projects, we typically face a long and variable development
cycle that requires significant resource commitments and a long lead time before we realize
revenues.

. Our business plans include expanding from LFG projects into other types of feedstocks or

transmission projects. Any such expansions of non-LFG projects or transmission projects may
present unforeseen challenges and result in a competitive disadvantage relative to our more-
established competitors.

. We sell, and expect to continue to sell, the majority of our RNG volumes under fixed price off-
take agreements. Our fixed-price contracts create the potential for operating losses in the event
our variable costs rise unexpectedly. Conversely, RNG volumes sold on a merchant pricing basis
expose us to the risk of price fluctuations.

. A prolonged environment of low prices or reduced demand for electricity or RNG could have a
material adverse effect on our long-term business prospects, financial condition and results of
operations.

. We face competition both on the prices we receive for our electricity and RNG and for rights to

manage or develop LFG projects.

. Our renewable energy projects may not produce expected levels of output, and the amount of
LFG actually produced at each of our projects will vary over time and, when a landfill closes,
eventually decline.

. We are dependent on contractual arrangements with, and the cooperation of, landfill site owners
and operators for access to and operations on their sites.

. Our gas rights and off-take agreements are subject to certain conditions. A failure to satisfy those
conditions could result in the loss of gas rights or the termination of an off-take agreement.
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Our substantial indebtedness could adversely affect our ability to raise additional capital to fund
our operations and acquisitions. It could also expose us to the risk of increased interest rates and
limit our ability to react to changes in the economy or our industry.

We are dependent on the efforts of our key management, and loss of our key management could
adversely affect our performance.
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. Existing regulations and policies, and future changes to these regulations and policies, may
present technical, regulatory and economic barriers to the generation, purchase and use of
renewable energy, and may adversely affect the market for credits associated with the production
of renewable energy.

. Operation of LFG facilities involves significant risks and hazards customary to the energy
industry. We may not have adequate insurance to cover these risks and hazards, or other risks that
are beyond our control.

. Our operations are subject to numerous stringent environmental, health and safety laws and
regulations that may expose us to significant costs and liabilities.

. Liabilities and costs associated with hazardous materials and contamination and other
environmental conditions may require us to conduct investigations or remediation at the
properties underlying our projects, may adversely impact the value of our projects or the
underlying properties and may expose us to liabilities to third parties.

. We have significant customer concentration, with a limited number of purchasers accounting for a
substantial portion of our revenues.

. We currently own, and in the future may acquire, certain assets in which we have limited control
over management decisions and our interests in such assets may be subject to transfer or other
related restrictions.

. Certain of our facilities are newly constructed or are under construction and may not perform as
we expect.

. We have a history of accounting losses and may incur additional losses in the future.

. Archaea identified material weaknesses in its internal control over financial reporting. If the

Company is unable to remediate these material weaknesses, or if it identifies additional material
weaknesses in the future or otherwise fails to maintain an effective system of internal controls, it
may not be able to accurately or timely report its financial condition or results of operations,
which may adversely affect the Company’s business and stock price.

Corporate Information

On September 15, 2021, we completed the Business Combinations with Aria and Archaea, pursuant to
which we were renamed “Archaea Energy Inc.” As of the open of trading on September 16, 2021, the
Class A Common Stock and Public Warrants of Archaea Energy, formerly those of RAC, began trading on
the NYSE as “LFG” and “LFG WS,” respectively.

Our principal executive offices are located at 4444 Westheimer Road, Suite G450, Houston, Texas
77027, and our telephone number at that location is (346) 708-8272. Our website address is
www.archaeaenergy.com. Information contained on our website is not a part of this prospectus, and the
inclusion of our website address in this prospectus is an inactive textual reference only.

Emerging Growth Company and Smaller Reporting Company

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as
amended (the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS
Act”), and we may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies, including, but not limited to,
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley
Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive compensation in
our periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding
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Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required
to comply with new or revised financial accounting standards until private companies (that is, those that have
not had a Securities Act registration statement declared effective or do not have a class of securities registered
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) are required to comply with
the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt
out of the extended transition period and comply with the requirements that apply to non-emerging growth
companies but any such election to opt out is irrevocable. We have elected not to opt out of such extended
transition period, which means that when a standard is issued or revised and it has different application dates
for public or private companies, we, as an emerging growth company, can adopt the new or revised standard
at the time private companies adopt the new or revised standard. This may make comparison of our financial
statements with certain other public companies difficult or impossible because of the potential differences in
accounting standards used.

We will remain an emerging growth company until the earlier of (i) the last day of the fiscal year
(a) following the fifth anniversary of the IPO, which occurred on October 26, 2020, (b) in which we have
total annual gross revenue of at least $1.07 billion or (¢) in which we are deemed to be a large accelerated
filer, which means the market value of our Common Stock that is held by non-affiliates exceeds $700 million
as of the prior June 30"; and (ii) the date on which we have issued more than $1.0 billion in non-convertible
debt securities during the prior three-year period.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-
K. Smaller reporting companies may take advantage of certain reduced disclosure obligations, including,
among other things, providing only two years of audited financial statements. We will remain a smaller
reporting company until the last day of the fiscal year in which (i) the market value of our common stock held
by non-affiliates exceeds $250 million as of the end of that fiscal year’s second fiscal quarter or (ii) our
annual revenues exceeded $100 million during such completed fiscal year and the market value of our
Common Stock held by non-affiliates exceeds $700 million as of the end of that fiscal year’s second fiscal
quarter. To the extent we take advantage of such reduced disclosure obligations, it may also make comparison
of our financial statements with other public companies difficult or impossible.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

THE OFFERING

We are registering the issuance by us of up to 18,883,492 shares of Class A Common Stock that may be
issued upon exercise of the Warrants at an exercise price of $11.50 per share of Class A Common Stock. We
are also registering the resale by the Selling Securityholders of (i) up to 110,334,394 shares of Class A
Common Stock (which includes up to 18,883,492 shares of Class A Common Stock issuable upon the
exercise of the Warrants and 62,281,735 shares of Class A Common Stock issuable upon redemption of the
Opco Class A units), (ii) up to 6,771,000 Private Placement Warrants and (iii) up to 250,000 Forward
Purchase Warrants.

Any investment in the Offered Securities is speculative and involves a high degree of risk. You should
carefully consider the information set forth under the section entitled “Risk Factors” in this prospectus.

Issuance of Class A Common Stock

The following information is as of September 30, 2021 and does not give effect to issuances of Class A
Common Stock or warrants after such date, or the exercise of warrants after such date.

Shares of Class A Common Stock to be
issued upon exercise of all Warrants
(Public Warrants, Private
Placement Warrants and Forward
Purchase Warrants) 18,883,492 shares.

Shares of Class A Common Stock
outstanding prior to exercise of all
Warrants 52,847,195 shares, which does not include (i) the shares of
Class A Common Stock reserved for issuance under the Archaea
Energy Inc. 2021 Omnibus Incentive Plan or (ii) the 62,281,735
shares of Class A Common Stock issuable upon redemption of
the Opco Class A units.

Use of proceeds We will receive up to an aggregate of approximately
$217.2 million from the exercise of all Warrants, assuming the
exercise in full of all Warrants for cash. Unless we inform you
otherwise in a prospectus supplement or free writing prospectus,
we intend to use the net proceeds from the exercise of Warrants
for general corporate purposes, which may include acquisitions
or other strategic investments or repayment of outstanding
indebtedness.

Resale of Class A Common Stock and Warrants

Shares of Class A Common Stock offered
by the Selling Securityholders 110,334,394 shares (including 18,883,492 shares that may be
issued upon exercise of the Warrants).

Warrants offered by the Selling
Securityholders 6,771,000 Private Placement Warrants and 250,000 Forward
Purchase Warrants.

Exercise price $11.50 per share, subject to adjustment as described herein.

Redemption The warrants are redeemable in certain circumstances. See
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Use of proceeds We will not receive any proceeds from the sale of the Class A
Common Stock and Warrants to be offered by the Selling
Securityholders. With respect to shares of Class A Common
Stock underlying the Warrants, we will not receive any proceeds
from such shares except with respect to amounts received by us
upon exercise of such Warrants to the extent such Warrants are
exercised for cash.
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Lock-up agreements Certain of our stockholders are subject to certain restrictions on
transfer until the termination of applicable lock-up periods. See
“Securities Act Restrictions on Resale of Securities — Lock-up
Agreements” for further discussion.

NYSE ticker symbols “LFG” and “LFG WS for the Class A Common Stock and
Public Warrants, respectively.
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RISK FACTORS

Investing in our securities involves risks. Before you make a decision to buy our securities, in addition to
the risks and uncertainties discussed above under “Cautionary Note Regarding Forward-Looking Statements,’
you should carefully consider the specific risks set forth herein. If any of these risks actually occur, it may
materially harm our business, financial condition, liquidity and results of operations. As a result, the market
price of our securities could decline, and you could lose all or part of your investment. Additionally, the risks
and uncertainties described in this prospectus, any prospectus supplement or in any document incorporated by
reference herein or therein are not the only risks and uncertainties that we face. Additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial may become material and
adversely affect our business.

s

Risks Related to Our Business and Industry

Our commercial success depends on our ability to identify, acquire, develop and operate LFG projects, as
well as our ability to expand production at our current projects.

Our business strategy includes growth primarily through the procurement of landfill gas rights to develop
new LFG projects, the acquisition and expansion of existing LFG projects, or conversion of projects from
electricity to RNG production. This strategy depends on our ability to successfully identify and evaluate
acquisition opportunities and complete new projects or acquisitions on favorable terms. However, we cannot
assure you that we will be able to successfully identify new landfill opportunities, acquire additional gas rights
and develop new LFG projects, or consummate the acquisition of existing LFG projects, on favorable terms or
at all. In addition, we compete with other companies for these development and acquisition opportunities, which
may increase our costs or cause us to refrain from making acquisitions at all. We also expect to achieve growth
through the expansion of production at certain of our current projects as the related landfills are expanded or
otherwise begin to produce more gas, but we cannot assure you that we will be able to reach or renew the
necessary agreements with landfill owners on economically favorable terms or at all. If we are unable to
successfully identify and consummate future project opportunities or acquisitions of existing projects, or expand
electricity and RNG production at our current projects, it will impede our ability to execute our growth strategy.
Further, we may also experience delays and cost overruns in converting existing facilities from electricity to
RNG production. During the conversion of projects, there may be a gap in production and relating revenue
while the electricity project is offline until it commences operation as an RNG facility, which adversely affects
our financial condition and results of operations.

Our ability to acquire, develop and operate projects, as well as expand production at current projects, is
subject to many risks, including:

. regulatory changes that affect the value of RNG from Environmental Attributes, which could have a
significant effect on the financial performance of our projects and the number of potential projects
with attractive economics;

. changes in energy commodity prices, such as natural gas and wholesale electricity prices, which
could have a significant effect on our revenues and expenses;

. changes in pipeline gas quality standards or other regulatory changes that may limit our ability to
transport RNG on pipelines for delivery to third parties or increase the costs of processing RNG to
allow for such deliveries;

. changes in the broader waste collection industry, including changes affecting the waste collection
and biogas potential of the landfill industry, which could limit the LFG resource that we currently
target for our projects;

. substantial construction risks, including the risk of delay, that may arise due to forces outside of our
control, including those related to engineering and environmental problems, inclement weather and
labor disruptions;

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

operating risks and the effect of disruptions on our business, including the effects of global health
crises such as COVID-19, weather conditions, catastrophic events such as fires, explosions,

earthquakes, droughts and acts of terrorism, and other force majeure events on us, our customers,
suppliers, distributors and subcontractors;
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. accidents involving personal injury or the loss of life;

. entering into markets where we have less experience, such as our projects for biogas recovery at
livestock farms;

. the ability to obtain financing for a project on acceptable terms or at all and the need for
substantially more capital than initially budgeted to complete projects and exposure to liabilities as
a result of unforeseen environmental, construction, technological or other complications;

. failures or delays in obtaining desired or necessary land rights, including ownership, leases,
easements, zoning rights and building permits;

. a decrease in the availability, pricing and timeliness of delivery of raw materials and components,
necessary for the projects to function;

. obtaining and keeping in good standing permits, authorizations and consents from local city, county,
state and U.S. federal governments as well as local and U.S. federal governmental organizations;

. penalties, including potential termination, under short-term and long-term contracts for failing to
deliver RNG in accordance with our contractual obligations;

. unknown regulatory changes related to RNG which may increase the transportation cost for
delivering under contracts in place;

. the consent and authorization of local utilities or other energy development off-takers to ensure
successful interconnection to energy grids to enable power and gas sales; and

. difficulties in identifying, obtaining and permitting suitable sites for new projects.

Any of these factors could prevent us from acquiring, developing, operating or expanding our projects, or
otherwise adversely affect our business, financial condition and results of operations.

Acquiring existing projects involves numerous risks.

The acquisition of existing LFG projects and companies involves numerous risks, many of which may be
indiscoverable through the due diligence process, including exposure to previously existing liabilities and
unanticipated costs associated with the pre-acquisition period; difficulty in integrating the acquired projects into
our existing business; and, if the projects are in new markets, the risks of entering markets where we have
limited experience, less knowledge of differences in market terms for gas rights agreements and off-take
agreements, and, for international projects, possible exposure to geopolitical risk as well as exchange-rate risk
to the extent we need to finance development and operations of foreign projects to repatriate earnings generated
by such projects. While we perform due diligence on prospective acquisitions, we may not be able to discover
all potential operational deficiencies in such projects. A failure to achieve the financial returns we expect when
we acquire LFG projects could have a material adverse effect on our ability to implement our growth strategy
and, ultimately, our business, financial condition and results of operations.

Risks related to acquiring existing projects include:

. the purchase price we pay could significantly deplete our cash reserves or result in dilution to our
existing stockholders;

. the acquired companies or assets may not improve our customer offerings or market position as
planned;

. we may have difficulty integrating the operations and personnel of the acquired companies;

. key personnel and customers of the acquired companies may terminate their relationships with the

acquired companies as a result of or following the acquisition;

. we may experience additional financial and accounting challenges and complexities in areas such as
tax planning and financial reporting;
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. we may incur additional costs and expenses related to complying with additional laws, rules or
regulations in new jurisdictions;

. we may assume or be held liable for risks and liabilities (including for environmental-related costs)
as a result of our acquisitions, some of which we may not discover during our due diligence or
adequately adjust for in our acquisition arrangements;

. our ongoing business and management’s attention may be disrupted or diverted by transition or
integration issues and the complexity of managing geographically diverse enterprises;

. we may incur one-time write-offs or restructuring charges in connection with an acquisition;

. we may acquire goodwill and other intangible assets that are subject to amortization or impairment
tests, which could result in future charges to earnings; and

. we may not be able to realize the cost savings or other financial benefits we anticipated.

In order to secure contracts for new projects, we typically face a long and variable development cycle that
requires significant resource commitments and a long lead time before we realize revenues.

The development, design and construction process for our renewable energy projects generally lasts from
24 to 36 months, on average. Prior to signing a development agreement, we typically conduct a preliminary
audit of the site host’s needs and assess whether the site is commercially viable based on our expected return on
investment, investment payback period, and other operating metrics, as well as the necessary permits to develop
a project on that site. This extended development process requires the dedication of significant time and
resources from our sales and management personnel, with no certainty of success or recovery of our expenses.
A potential site host may go through the entire sales process and not accept our proposal. Further, upon
commencement of operations, it typically takes several months for the project to ramp up to our expected
production level. All of these factors, and in particular, increased spending that is not offset by increased
revenues, can contribute to fluctuations in our quarterly financial performance and increase the likelihood that
our operating results in a particular period will fall below investor expectations.

Our business plans include expanding from LFG projects into other types of feedstocks or transmission
projects. Any such expansions of non-LFG projects or transmission projects may present unforeseen
challenges and result in a competitive disadvantage relative to our more-established competitors.

We currently operate primarily LFG projects that convert landfill gas into renewable electricity and
RNG. However, we are actively developing projects that use anaerobic digesters to capture and convert
emissions into low-carbon, RNG, electricity and hydrogen, and may expand into additional feedstocks in the
future. In addition, we are actively considering expansion into other lines of business, including carbon
sequestration, renewable electricity for our projects from solar and the production of low-carbon hydrogen.
These projects could expose us to increased operating costs, unforeseen liabilities or risks, and regulatory and
environmental concerns associated with entering new sectors of the energy industry, including requiring a
disproportionate amount of our management’s attention and resources, which could have an adverse impact on
our business as well as place us at a competitive disadvantage relative to more established non-LFG market
participants.

Sequestering carbon dioxide is subject to numerous laws and regulations with uncertain permitting
timelines and costs. We also intend to explore the production of low-carbon hydrogen sourced from a number of
our projects’ RNG, and we may enter into long-term fixed price off-take contracts for low-carbon hydrogen that
we may produce at our projects. We are actively evaluating the addition of hydrogen development at two of our
RNG development projects in California that could come online as soon as 2023. We do not have an operating
history in the low-carbon hydrogen market and our forward projections are based on uncertain operations in the
future.

Some projects in which we might invest in the future may be subject to cost-of-service rate regulation,
which would limit our potential revenue from such projects. If we invest, directly or indirectly, in an electric
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FERC regulations limit using a transmission project for proprietary purposes, and we may be required to offer
others (including competitors) open-access to our transmission asset, should we acquire one. Such acquisitions
could have a material adverse effect on our business, financial condition and results of operations.

Other types of feedstock, specifically livestock waste and dairy farm projects, produce significantly less
RNG than landfill facilities. As a result, the commercial viability of these projects is even more dependent on
various factors and market forces outside of our control, like changes to law or regulations that could affect the
value of our projects or the incentives available to them. In addition to these known factors, there are other
factors currently unknown to us that may affect the commercial viability of other types of feedstock. As such,
expansion into other types of feedstock could adversely affect our business, financial condition, and results of
operations.

Our fixed-price contracts create the potential for operating losses in the event our variable costs rise
unexpectedly; conversely, our contracts that are not on a fixed-price basis expose us to the risk of price
fluctuations.

We sell, and expect to continue to sell, the majority of our RNG volumes under long-term fixed price off-
take agreements. We believe our fixed-price arrangements reduce our exposure to fluctuating energy and
commodity prices. However, if our costs were to rise unexpectedly, the revenue under our fixed-price contracts
would remain constant, which may result in operating losses.

Conversely, selling our RNG volumes on a merchant pricing basis allows us to capture the value of
prevailing LCFS and RIN credits; however, the value of such Environmental Attributes has historically been
volatile and remains difficult to forecast. Although we aim to cap our exposure to merchant pricing by
contracting a significant portion of our production with long-term fixed priced contracts, we may not be able to
increase the amount of our production that is covered by such contracts or even maintain our historical and/or
targeted percentages.

The price of RINs and other Environmental Attributes is driven by various market forces that are difficult
to predict, including gasoline prices and the availability of renewable fuel from other renewable energy sources
and conventional energy sources. We may be unable to manage the risk of volatility in RIN pricing for all or a
portion of our revenues from RINs, which would expose us to the volatility of commodity prices with respect to
all or the portion of RINs that we are unable to sell through forward contracts, including risks resulting from
changes in regulations, general economic conditions and changes in the level of renewable energy generation.
We expect to have quarterly variations in the revenues from the projects in which we generate revenue from the
sale of RINs that we are unable to sell through forward contracts.

Further, the production of RINs significantly in excess of the RVOs set by the EPA for a calendar year
could adversely affect the market price of RINs, particularly towards the end of the year, if refiners and other
importers subject to the RFS program have satisfied their RVOs for the year.

A significant decline in the price of Environmental Attributes, such as RINs, for a prolonged period could
adversely affect our business, financial condition and results of operations, and could require us to take an
impairment charge relating to one or more of our projects.

A prolonged environment of low prices or reduced demand for electricity or RNG could have a material
adverse effect on our long-term business prospects, financial condition and results of operations.

Long-term electricity and RNG prices may fluctuate substantially due to factors outside of our control.
The price of electricity can vary significantly for many reasons, including increases and decreases in generation
capacity in our markets; changes in power transmission or fuel transportation capacity constraints or
inefficiencies; power supply disruptions; weather conditions; seasonal fluctuations; changes in the demand for
power or in patterns of power usage, including the potential development of demand-side management tools and
practices; development of new fuels or new technologies for the production of power; federal and state
regulations; and actions of the ISOs and RTOs that control and administer regional power markets.
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in the region where that project is located, is depressed. If this were to occur, we would be subject to the
volatility of gas prices and be unable to predict our revenues from such project, and the sales prices for such
RNG may be lower than what we could sell the RNG for under an off-take agreement.

Further, the amount of power consumed by the electric utility industry is affected primarily by the overall
demand for electricity, environmental and other governmental regulations and the price and availability of fuels
such as nuclear, coal, natural gas and oil, as well as sources of renewable energy. A decline in prices for certain
fuels or reduced government incentives for renewable energy sources could also make LFG projects less cost-
competitive on an overall basis. Slow growth or a long-term reduction in overall demand for energy could have
a material adverse effect on our business strategy and could, in turn, have a material adverse effect on our
business, financial condition and results of operations.

A reduction in the prices we can obtain for our RECs could have a material adverse effect on our long-term
business prospects, financial condition and results of operations.

A significant portion of our power revenues come from the sale of RECs, whether bundled in the price of
our production or sold separately. RECs exist because of legal and governmental regulatory requirements, and a
change in law or in governmental policies concerning renewable electricity, LFG or the sale of RECs could be
expected to affect the market for, and the pricing of, the RECs that we can generate through production at our
renewable energy projects. A reduction in the prices we receive for RECs, whether individually or as a portion
of the price we receive for our power sales, or a reduction in demand for RECs could have a material adverse
effect on our results of operations.

We face competition both on the prices we receive for our electricity and RNG and for rights to manage or
develop LFG projects.

We face competition from both conventional and renewable energy companies in connection with the
prices that we can obtain for the electricity and RNG that we produce and sell into energy markets at wholesale
market prices. The prices that these energy companies can offer are dependent on a variety of factors, including
their fuel sources, transmission costs, capacity factor, technological advances and their operations and
management. If these companies are able to offer their energy at lower prices, this will reduce the prices we are
able to obtain in these markets, which could have a material adverse effect on our results of operations. Our
competitors may also offer energy solutions at prices below cost, devote significant sales forces to competing
with us or attempt to recruit our key personnel by increasing compensation, any of which could improve their
competitive positions. In addition, the technologies that we use may be rendered obsolete or uneconomical by
technological advances, more efficient and cost-effective processes or entirely different approaches developed
by one or more of our competitors or others. Moreover, if the demand for renewable energy increases, new
companies may enter the market, and the influx of added competition will pose an increased risk to us.

In the LFG industry, we believe our primary competitors are other LFG companies with existing projects
and landfill owners that either operate their own LFG projects or may do so in the future. We compete with
these companies to acquire landfill gas rights for development or existing LFG projects with projected stable
cash flows, or in some cases to renew or extend existing gas rights or off-take agreements. Increased
competition for such projects may increase the price we pay for gas rights, the acquisition costs for existing
projects or the royalties we have to pay landfill owners, which may have a material adverse effect on our results
of operations. We may also find ourselves competing more frequently with landfill owners to the extent they
decide to develop their own LFG projects, which would also reduce the number of opportunities for us to
develop new LFG projects.

Our renewable energy projects may not produce expected levels of output, and the amount of LFG actually
produced at each of our projects will vary over time and, when a landfill closes, eventually decline.

Landfills contain organic material whose decomposition causes the generation of gas consisting primarily
of methane, which LFG projects use to generate power or RNG, and carbon dioxide. See “Business — Business
Overview.” The estimation of LFG production volume is an inexact process and dependent on many site-
specific conditions, including the estimated annual waste volume, composition of waste, regional climate and
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replacement equipment or parts; less than expected supply or quality of the project’s source of biogas and faster
than expected diminishment of such biogas supply; or volume disruption in our fuel supply collection system.
As a result, the amount of LFG actually produced by the landfill sites from which our projects collect LFG or
the volume of electricity or RNG generated from those sites may in the future vary from our initial estimates,
and those variations may be material. In addition, we have in the past, and may in the future, incur material
asset impairment charges if any of our renewable energy projects incurs operational issues that indicate our
expected future cash flows from the project are less than the project’s carrying value. Any such impairment
charge could adversely affect our operating results in the period in which the charge is recorded.

Generally the amount of gas produced at a landfill increases for up to three years after it stops collecting
waste, at which time the gas volume begins to gradually decline. As of June 30, 2021, one of the landfills where
our projects are located is a closed landfill. Of the remaining 32 landfills, one is currently expected to close
within the next three years and another five are currently expected to close within the next ten years, based upon
current permits which are eligible to receive extensions to accept waste for additional time periods. If we do not
develop or acquire projects attached to open or expanding landfills, over time the total amount of LFG available
to operate our projects would decline, which could have a material adverse effect on our business, financial
condition and results of operations.

In addition, in order to maximize collection of LFG, various measures need to be taken, such as drilling
additional gas wells in the landfill to increase LFG collection, balancing the pressure on the gas field based on
the data collected by the landfill operator from the gas wells to ensure optimum LFG utilization and ensuring
that we match availability of engines and related equipment to availability of LFG. There can be no guarantee
that we will be able to take all necessary measures to maximize collection. In addition, the LFG available to our
projects is dependent in part on the actions of other persons, such as landfill operators. We may not be able to
ensure the responsible management of the landfill site by owners and operators, which may result in less than
optimal gas generation or increase the likelihood of “hot spots™ occurring. Hot spots can temporarily reduce the
volume of gas which may be collected from a landfill site, resulting in a lower gas yield. Other events that can
result in a reduction in LFG output include: extreme hot or cold temperatures or excessive rainfall; liquid levels
within a landfill increasing; oxidation within a landfill, which can kill the anaerobic microbes that produce
LFG; and the buildup of sludge. The occurrence of these or any other changes within any of the landfills where
our projects operate could lead to a reduction in the amount of LFG being available to operate our projects,
which could have a material adverse effect on our business, financial condition and results of operations.

Increased rates of recycling and legislation encouraging recycling, increased use of waste incineration,
advances in waste disposal technology and decreases in the gross domestic product of the United States could
decrease the availability or change the composition of waste for LFG.

The volume and composition of LFG produced at open landfill sites depends in part on the volume and
composition of waste sent to such landfill sites, which could be affected by a number of factors. For example,
increased rates of recycling or increased use of waste incineration could decrease the volume of waste sent to
landfills, while organics diversion strategies such as composting can reduce the amount of organic waste from
landfills. There have been numerous federal and state regulations and initiatives over the years that have led to
higher levels of recycling of paper, glass, plastics, metal and other recyclables, and there are growing
discussions at various levels of government about developing new strategies to minimize the negative
environmental impacts of landfills and related emissions, including diversion of biodegradable waste from
landfills. Although many recyclable materials other than paper do not decompose and therefore do not
ultimately contribute to the amount of LFG produced at a landfill site, it is too early to conclude definitively
what impact recycling and other similar efforts will have on the volume and proportion of biodegradable waste
sent to landfill sites across the United States.

In addition, research and development activities are ongoing to provide alternative and more efficient
technologies to dispose of waste, to produce by-products from waste and to produce energy, and an increasing
amount of capital is being invested to find new approaches to waste disposal, waste treatment and energy
generation.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

It is possible that this deployment of capital may lead to advances which will adversely affect our sources
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Increased rates of recycling, legislation encouraging recycling, increased use of waste incineration,
advancements in waste disposal technology, organics diversion, or an economic downturn in the United States,
for any reason, could impact the volume and composition of waste produced in the United States and, as a
consequence, the volume and composition of waste sent to landfill sites from which our projects collect LFG,
which could adversely affect our business operations, prospects, financial condition and operational results.

We are dependent on contractual arrangements with, and the cooperation of, landfill site owners and
operators for access to and operations on their sites.

We do not own any of the landfill sites from which our projects collect LFG or on which we operate and
manage projects owned by landfill owners, and therefore we depend on contractual relationships with, and the
cooperation of, the landfill site owners and operators for our operations. The invalidity of, or any default or
termination under, any of our leases and licenses may interfere with our ability to use and operate all or a
portion of certain of our project facilities, which may have an adverse impact on our business, financial
condition and results of operations. We obtain gas rights to the landfills on which our projects operate, with
some of these gas rights being evergreen and others having fixed terms. Excluding our O&M projects owned by
third parties, the gas rights associated with our 23 projects that are not evergreen are due to expire at varying
points over the next 24 years, with gas rights to six landfills due to expire by the end of 2031. See
“Business — Market Opportunity.” While we have historically been successful in renewing gas rights as they
expire on favorable terms, we have sometimes had to pay increased royalty payments in connection with
renewals of gas rights to reflect then-current market terms. We cannot guarantee that we will be able to renew
any gas rights that expire in the future on commercial terms that are attractive to us or at all, and any failure to
do so, or any other disruption in the relationship with any of the landfill operators from whose landfill sites our
projects obtain LFG or for whom we operate LFG facilities, may have a material adverse effect on our business
operations, prospects, financial condition and operational results.

In addition, the ownership interests in the land subject to these easements, leases and rights-of-way may
be subject to mortgages securing loans or other liens (such as tax liens) and other easement, lease rights and
rights-of-way of third parties (such as leases of oil or mineral rights) that were created prior to our projects’
easements, leases and rights-of-way. As a result, certain of our projects’ rights under these easements, leases or
rights-of-way may be subject, and subordinate, to the rights of those third parties. We may not be able to protect
our operating projects against all risks of loss of our rights to use the land on which our projects are located, and
any such loss or curtailment of our rights to use the land on which our projects are located and any increase in
rent due on such lands could adversely affect our business, financial condition and results of operations.

Our gas rights and off-take agreements are subject to certain conditions. A failure to satisfy those conditions
could result in the loss of gas rights or the termination of an off-take agreement.

Our gas rights agreements generally require that we achieve commercial operations for a project as of a
specified date. If we do not satisfy such a deadline, the agreement may be terminated at the option of the landfill
without any reimbursement of any portion of the purchase price paid for the gas rights or any other amounts we
have invested in the project. Delays in construction or delivery of engines and other equipment may result in
our failing to meet the commercial operations deadline in a gas rights agreement. The denial or loss of a permit
essential to a project could impair our ability to construct or operate a project as required under the related gas
rights agreement. Delays in the review and permitting process for a project can also impair or delay our ability
to construct or acquire a project and satisfy any commercial operations deadlines, or increase the cost such that
the project is no longer attractive to us. Likewise, certain of our off-take agreements have required us to achieve
commercial operations as of a specified date, and off-take agreements we enter into in the future may have
similar requirements. Failure to achieve such deadlines could result in the loss of such an off-take agreement.

Furthermore, certain of our gas rights agreements require us to deliver a minimum quantity of energy to
our customers. Any issues with our production at the corresponding projects, including due to weather,
unplanned outages or transmission problems, to the extent not caused by the landfill or covered by force
majeure provisions in the gas rights agreement, could result in the loss of these gas rights. Our gas rights
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but failure to use such increased supply after a prescribed period of time can result in the loss of the rights to the
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Our gas rights agreements provide that our projects must be operated in compliance with laws and
regulations. If our facility causes the landfill to be out of compliance with their permits, we will be obligated to
correct the issue or our rights to the LFG can be terminated. Finally, we may acquire gas rights but later
determine that developing or continuing to operate a project is not economically desirable, and we may cease
development or operations and thereby lose control of such gas rights. Any loss of gas rights associated with
any potential future or existing project could impede our ability to execute our growth strategy and have a
material adverse effect on our business, financial condition and results of operations.

Finally, certain of the gas rights agreements and off-take agreements for projects in our portfolio and that
we may acquire in the future allow or may allow the landfill owner or off-take counterparty to acquire or
otherwise purchase a portion or all of the applicable project facilities from us. Any such sale of a project facility
could have an adverse effect on our results of operations if we are unable to locate and acquire suitable
replacement projects in a timely fashion.

Our projects face operational challenges customary to the energy industry. An unexpected reduction in
energy production at any of our projects may have a material adverse effect on our results of operations and
could adversely affect the associated off-take agreement.

The ongoing operation of our facilities involves risks that include the breakdown or failure of equipment
or processes or performance below expected levels of output or efficiency due to normal wear and tear of our
equipment, latent defects, design or operator errors or force majeure events, among other factors. Operation of
our facilities also involves risks that we will be unable to transport our product to our customers in an efficient
manner due to a lack of transmission capacity or other problems with third party interconnection and
transmission facilities. Unplanned outages of equipment, including extensions of scheduled outages due to
mechanical failures or other problems, occur from time to time and are an inherent risk of our business.
Unplanned outages typically increase our operation and maintenance expenses and may reduce our revenue or
require us to incur significant costs as a result of obtaining replacement energy from third parties in the open
market to satisfy our energy sales obligations. Landfill owners and operators can also impact our energy
generation if in the course of ongoing operations they damage the landfill’s gas collection systems. Our inability
to operate our facilities efficiently, manage capital expenditures and costs and generate earnings and cash flow
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

We are generally also required under our off-take agreements to deliver a minimum quantity of the
applicable energy products to the counterparty. Unless we can rely on a force majeure provision in the related
off-take agreement, falling below such a threshold could require us to compensate our counterparty for the
energy, REC or RIN deficiency for our counterparty in the open market or could result in a reduced rate to be
paid for the energy we deliver in the future until any subsequent price reset date in the agreement or
permanently, as well as possibly allowing the counterparty to terminate the agreement and subject us to certain
termination payments. A reduction in energy production or the loss of an off-take agreement may also result in a
project having its permit revoked, which in turn could result in the loss of the related gas rights. Likewise, the
denial or loss of a permit essential to a project could impede our ability to satisfy any energy production
requirements which we may be subject to under an off-take agreement. Thus, any unexpected reduction in
output at any of our projects that leads to any of these outcomes could have a material adverse effect on our
business, financial condition and results of operations.

Additionally, certain of our projects have granted subordinated second-lien security interests on certain
project assets in order to secure our performance under their GSAs. In the event we are unable to perform under
or are otherwise in breach of these agreements, it is possible that the counterparties thereunder could enforce
their security interests, which could have a material adverse effect on our business, financial condition, results
of operations and cash flows.
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Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our
operations and acquisitions. It could also expose us to the risk of increased interest rates and limit our ability
to react to changes in the economy or our industry.

After giving effect to the Business Combinations and certain other related transactions, our pro forma
consolidated indebtedness as of June 30, 2021 would have been approximately $337.1 million, or
approximately 25% of our total pro forma capitalization of approximately $1,354.5 million at such date. See the
section entitled “Unaudited Pro Forma Condensed Combined Financial Information” for a discussion of the
related pro forma adjustments and assumptions.

Our substantial indebtedness could have important consequences, including, for example:

. being required to accept then-prevailing market terms in connection with any required refinancing
of such indebtedness, which may be less favorable than existing terms;

. failure to refinance, or to comply with the covenants in the agreements governing, these obligations
could result in an event of default under those agreements, which could be difficult to cure or result
in our bankruptcy;

. our debt service obligations require us to dedicate a substantial portion of our cash flow to pay

principal and interest on our debt, thereby reducing the funds available to us and our ability to
borrow to operate and grow our business;

. our limited financial flexibility could reduce our ability to plan for and react to unexpected
opportunities; and

. our substantial debt service obligations make us vulnerable to adverse changes in general economic,
credit and capital markets, industry and competitive conditions and adverse changes in government
regulation and place us at a disadvantage compared with competitors with less debt.

Any of these consequences could have a material adverse effect on our business, financial condition and
results of operations. If we do not comply with our obligations under our debt instruments, we may be required
to refinance all or part of our existing debt, borrow additional amounts or sell securities, which we may not be
able to do on favorable terms or at all. In addition, increases in interest rates and changes in debt covenants may
reduce the amounts that we can borrow, reduce our cash flows and increase the equity investment we may be
required to make to complete construction of our LFG projects. These increases could cause some of our
projects to become economically unattractive. If we are unable to raise additional capital or generate sufficient
operating cash flow to repay our indebtedness, we could be in default under our lending agreements and could
be required to delay construction of new projects, reduce overhead costs, reduce the scope of our projects or
abandon or sell some or all of our projects, all of which could have a material adverse effect on our business,
financial condition and results of operations.

In connection with the consummation of the Business Combinations, we entered into a $470 million
Revolving Credit and Term Loan Agreement (the “New Credit Agreement”) with a syndicate of lenders co-
arranged by Comerica Bank. The New Credit Agreement provides for a senior secured revolving credit facility
(the “Revolver”) with an initial commitment of $250 million and a senior secured term loan credit facility (the
“Term Loan” and, together with the Revolver, the “Credit Facilities”) with an initial commitment of
$220 million. The Credit Facilities and any future indebtedness contains financial and other restrictive
covenants that limits our ability to return capital to stockholders or otherwise engage in activities that may be in
our long-term best interests. Our inability to comply with those covenants could result in an event of default
which, if not cured or waived, may entitle the related lenders to demand repayment or enforce their security
interests, which could have a material adverse effect on our business, financial condition, results of operations
and cash flows. In addition, failure to comply with such covenants may entitle the related lenders to demand
repayment and accelerate all such indebtedness.

In connection with certain project development opportunities, we have utilized project-level financing in
the past and may need to do so again in the future; however, we may be unable to obtain such financing on
commercially reasonable terms or at all. The agreements governing such financings typically contain financial
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the project entities to us unless certain specific conditions are met, including the satisfaction of certain financial
ratios or a facility achieving commercial operations. Our inability to comply with such covenants may prevent
cash distributions by the particular project(s) to us and could result in an event of default which, if not cured or
waived, may entitle the related lenders to demand repayment or enforce their security interests, which could
result in a loss of project assets and/or otherwise have a material adverse effect on our business, results of
operations and financial condition.

Existing regulations and policies, and future changes to these regulations and policies, may present
technical, regulatory and economic barriers to the generation, purchase and use of renewable energy, and
may adversely affect the market for credits associated with the production of renewable energy. See note
below about regulatory programs and descriptions of RIN and LCFS programs, located at

“Business — Market Opportunity.”

The market for electric energy produced by renewable resources is influenced by U.S. federal, state and
local government regulations and policies concerning such resources. These regulations and policies are
continuously being modified, which could result in a significant future reduction in the potential demand for
renewable energy, including RINs, RECs and LCFS credits, renewable energy project development and
investments. Any new government regulations applicable to our renewable energy projects or markets for
renewable energy may result in significant additional expenses or related development costs and, as a result,
could cause a significant reduction in demand for our renewable energy. Failure to comply with such
requirements could result in the disconnection and/or shutdown of the non-complying facility, our inability to
sell electricity or RNG from the non-complying facility, the default of any contracts that we have for the sales
that were to be made from the non-complying facility, the imposition of liens, fines, refunds and interest, and/or
civil or criminal liability.

The EPA annually sets proposed RVOs for D3 RINs in accordance with the mandates established by the
Energy Independence and Security Act of 2007 (“EISA”). The EPA’s issuance of timely and sufficient annual
RVOs to accommodate the RNG industry’s growing production levels is necessary to stabilize the RIN market.
There can be no assurance that the EPA will timely set annual RVOs or that the RVOs will continue to increase
or satisfy the growing receivable natural gas market. EPA may set RVOs inaccurately or inconsistently under
current law, and the manner in which EPA sets RVOs may change under legislative or regulatory revisions. The
current authorization for EPA’s issuance of RVOs will expire beginning in 2023, and to EPA may issue RVOs
under a modified system that has yet to be developed, which creates additional uncertainty as to RIN pricing.
Uncertainty as to how the RFS program will continue to be administered and supported by the EPA under the
new U.S. presidential administration has created price volatility in the RIN market. We cannot assure you that
we will be able to monetize the RINs we generate at the same price levels as we have in the past, that
production shortfalls will not impact our ability to monetize RINs at favorable current pricing, and that the
rising price environment will continue.

On the state level, the economics of RNG are enhanced by low-carbon fuel initiatives, particularly well-
established programs in California and Oregon (with several other states also actively considering LCFS
initiatives similar to those in California and Oregon). In California’s case, in 2009, CARB adopted LCFS
regulations aimed at reducing CI of transportation fuel sold and purchased in the state. A CI score is calculated
as grams of CO, equivalent per megajoule of energy by the fuel; the CI score is dependent upon a full lifecycle
analysis that evaluates the GHG emissions associated with producing, transporting, and consuming the fuel.
LCFS credits can be generated in three ways: (i) fuel pathway crediting that provides low-carbon fuels used in
California transportation; (ii) project-based crediting that reduces GHG emissions in the petroleum supply
chain; and (iii) zero emission vehicle crediting that supports the buildout of infrastructure. CARB awards these
credits to RNG projects based on each project’s CI score relative to the targeted CI score for both gasoline and
diesel fuels. The number of monetizable LCFS credits per unit of fuel increases with a lower CI score. We
cannot assure you that we will be able to maintain or reduce our CI score to monetize LCFS credits at favorable
current pricing. Moreover, the inability to sell LCFS credits could adversely affect our business. All of our
current electric generating facilities are QFs. We are permitted by FERC to make wholesale sales (that is, sales
for resale) of electricity from a QF with a net generating capacity that does not exceed 20 megawatts without
obtaining MBR authority or any other approval from FERC. A QF typically may not use any fuel other than a
FERC-approved alternative fuel, but for limited use of commercial-grade fuel for certain specified start-up,
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applications or self-certifications filed with FERC, which typically requires disclosure of upstream facility
ownership, fuel and size characteristics, power sales, interconnection matters, and related technical disclosures.

16

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

Eligibility for MBR authority is predicated on a variety of factors, primarily including the overall market
power that the power seller — together with all of its FERC-defined “affiliates” — has in the relevant market.
FERC defines affiliates as entities with a common parent that owns, directly or indirectly, 10 percent or more of
the voting securities in the two entities. Accordingly, our eligibility and the eligibility of our affiliates to obtain
and maintain MBR authority requires an evaluation of the energy assets owned directly or indirectly by us and
each of our affiliates satisfying market-power limitations established by FERC. Certain QFs that we own, and
one of our other subsidiaries, hold MBR authority. We may not be able to sell any interest in any of these
businesses or facilities absent a prior FERC application and approval process. This may make it more difficult
and time-consuming for us to liquidate some of our interests, which could affect our ability to raise cash from
our current project portfolio.

The FERC’s orders that grant such wholesale sellers MBR authority reserve the right to revoke or revise
that authority if the FERC subsequently determines that the seller can exercise market power in transmission or
generation, create barriers to entry, or engage in abusive affiliate transactions. In addition, public utilities are
subject to FERC reporting requirements that impose administrative burdens and that, if violated, can expose the
company to criminal and civil penalties or other risks.

Our market-based sales are subject to certain market behavior rules established by FERC, and if any of
our generating companies are deemed to have violated those rules, we will be subject to potential disgorgement
of profits associated with the violation, penalties, refunds of unlawfully collected amounts with interest,
suspension or revocation of MBR authority. If such generating companies were to lose their MBR authority,
they would be required to obtain the FERC’s acceptance of a cost-of-service rate schedule and could become
subject to the significant accounting, record-keeping, and reporting requirements that are typically imposed on
vertically-integrated utilities with cost-based rate schedules. This could have a material adverse effect on the
rates we are able to charge for power from our facilities.

The regulatory environment for electric generation has undergone significant changes in the last
several years due to state and federal policies affecting wholesale competition and the creation of incentives for
the addition of large amounts of new renewable generation and, in some cases, transmission assets. These
changes are ongoing and we cannot predict the future design of the wholesale power markets or the ultimate
effect that the changing regulatory environment will have on our business. Our ability to generate revenue from
sales of RINs and LCFS credits depends on our strict compliance with these federal and state programs, which
are complex and can involve a significant degree of judgment. If the agencies that administer and enforce these
programs disagree with our judgments, otherwise determine that we are not in compliance, conduct reviews of
our activities or make changes to the programs, then our ability to generate or sell these credits could be
temporarily restricted pending completion of reviews or as a penalty, permanently limited or lost entirely, and
we could also be subject to fines or other sanctions. Moreover, the inability to sell RINs and LCFS credits could
adversely affect our business.

ISOs and RTOs determine market design, market rules, tariffs, cost allocations and bidding rules for the
regional power markets that they operate, and our projects that sell electricity into such markets are subject
to these frequently changing regulatory regimes that vary across jurisdictions.

The wholesale sales of electricity that are made by our QFs and other affiliates with MBR authority are
subject to FERC regulation. Retail power sales (i.e., sales of electricity to direct end-users) are subject to state
utility laws and state utility commission regulations that differ greatly from state to state.

With the exception of the ERCOT, each of the ISOs and RTOs (in New England, New York, the Mid-
Atlantic region, the Midwest, the Southwest and California) operate wholesale power markets pursuant to rules
set forth in tariffs that must be filed with and accepted by FERC. We currently do not own any QFs within the
ERCOT region of Texas. The tariffs adopted by these ISOs and RTOs establish wholesale market rules,
including with respect to market clearing practices, pricing rules, end eligibility requirements for market
participation. We have no ability to control the price-setting, market-design and other activities and
requirements of the ISOs and RTOs except through participation in stakeholder proceedings within such ISOs
and RTOs and in proceedings before FERC relating to revisions of tariffs filed with, or rules established by
FERC. The types of price limitations and other regulatory mechanisms that the ISOs and RTOs impose may
have a material adverse effect on the profitability of our current owned power projects or any power projects we
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may acquire in the future that sell electricity into such markets. FERC regulations affecting wholesale power
sales, and ISO and RTO rules, tariffs and practices are generally beyond our control, and can change frequently.
If we enter a new jurisdiction, we will be subject to additional
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regulatory requirements with which we may not yet have direct experience. The lack of uniformity of regulatory
and business practices, the possibility that requirements and practices will change, and the difficulties we may
face in entering new markets with which we are unfamiliar could affect our financial performance in existing
and new markets, which could affect our business and results of operations.

The financial performance of our business depends upon tax and other governmental incentives for
renewable energy generation, any of which could change at any time and such changes may negatively
impact our growth strategy.

Our financial performance and growth strategy depend in part on government policies that support
renewable generation and enhance the economic viability of owning renewable electric generation or RNG
assets. Renewable generation assets currently benefit from various federal, state and local governmental
incentives such as investment tax credits, cash grants in lieu of investment tax credits, loan guarantees, RPS
programs, modified accelerated cost-recovery system of depreciation and bonus depreciation. RNG specifically
generates meaningful revenue through existing Environmental Attributes provided for under several different
programs, most commonly, RFS, LCFS, and RPS. See note below about regulatory programs and descriptions
of RIN and LCFS programs, located at “Business — Market Opportunity.”

Many states have adopted RPS programs mandating that a specified percentage of electricity sales come
from eligible sources of renewable energy. However, the regulations that govern the RPS programs, including
pricing incentives for renewable energy, or reasonableness guidelines for pricing that increase valuation
compared to conventional power (such as a projected value for carbon reduction or consideration of avoided
integration costs), may change. If the RPS requirements are reduced or eliminated, it could lead to fewer future
power contracts or lead to lower prices for the sale of power in future power contracts, which could have a
material adverse effect on our future growth prospects. Such material adverse effects may result from decreased
revenues, reduced economic returns on certain project company investments, increased financing costs, and/or
difficulty obtaining financing.

If we are unable to utilize various federal, state and local government incentives to acquire additional
renewable assets in the future, or the terms of such incentives are revised in a manner that is less favorable to
us, we may suffer a material adverse effect on our business, financial condition, results of operations and cash
flows.

We rely on interconnection and transmission facilities that we do not own or control and that are subject to
transmission constraints within a number of our regions. If these facilities fail to provide us with adequate
transmission capacity or have unplanned disruptions, we may be restricted in our ability to deliver electric
power and RNG to our customers and we may either incur additional costs or forego revenues.

We depend on electric interconnection and transmission facilities and gas pipelines owned and operated
by others to deliver the energy we generate at our projects to our customers. Some of our electric generating
projects may need to hold electric transmission rights in order to sell power to purchasers that do not have their
own direct access to our generators. Our access to electric interconnection and transmission rights is subject to
tariffs developed by transmission owners, ISOs and RTOs, which have been filed with and accepted by
FERC. These tariffs establish the price for transmission service, and the terms under which transmission service
is rendered. Under FERC’s open access transmission rules, tariffs developed and implemented by transmission
owners, [SOs and RTOs must establish terms and conditions for obtaining interconnection and transmission
services that are not unduly discriminatory or preferential. However, as a generator and seller of power, we do
not have any automatic right, in any geographic market, to firm, long-term, grid-wide transmission service
without first requesting such service, funding the construction of any upgrades necessary to provide such
service, and paying a transmission service rate. Physical constraints on the transmission system could limit the
ability of our electric generating projects to dispatch their power output and receive revenue from power sales.

A failure or delay in the operation or development of these distribution channels or a significant increase
in the costs charged by their owners and operators could result in the loss of revenues. Such failures or delays
could limit the amount of energy our operating facilities deliver or delay the completion of our construction
projects, which may also result in adverse consequences under our gas rights agreements and off-take
agreements. Additionally, such failures, delays or increased costs could have a material adverse effect on our
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inadequate, our recovery of wholesale costs and profits may be limited. In addition, except for transmission
projects that have been identified by ISOs and
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RTOs in publicly-available studies, or in response to requests for interconnection or transmission service, we
cannot predict whether or when transmission facilities will be expanded in specific markets to accommodate
requests for interconnection or transmission service within those markets. As a general rule, the transmitting
utilities to which our electric generating projects are interconnected are entitled to recover from us all of the
direct and indirect costs that our electric facilities may create. As a result, we are responsible for building and
funding interconnection and related transmission network upgrade facilities to accommodate requests for
interconnection and transmission services. Our development and acquisition of new electric generating projects
is affected by these costs.

Operation of LFG facilities involves significant risks and hazards customary to the energy industry. We may
not have adequate insurance to cover these risks and hazards, or other risks that are beyond our control.

Energy generation involves hazardous activities, including acquiring and transporting fuel, operating large
pieces of rotating equipment and delivering our electricity and RNG to interconnection and transmission
systems, including gas pipelines that we own and operate in connection with our medium Btu gas projects.
Hazards such as fire, explosion, structural collapse and machinery failure are inherent risks in our operations.
These and other hazards can cause significant personal injury or loss of life, severe damage to and destruction
of property, plant and equipment and contamination of, or damage to, the environment. The occurrence of any
one of these events may result in curtailment of our operations or liability to third parties for damages,
environmental cleanup costs, personal injury, property damage and fines and/or penalties, any of which could be
substantial. For example, a recent engine fire at our Chautauqua project resulted in damage to the facility that
resulted in damage to engines that required repair.

Our facilities or those that we otherwise acquire, construct or operate may be targets of terrorist activities,
as well as events occurring in response to or in connection with them, that could result in full or partial
disruption of the facilities’ ability to generate, transmit, transport or distribute electricity or RNG. Strategic
targets, such as energy-related facilities, may be at greater risk of future terrorist activities than other domestic
targets. Hostile cyber intrusions, including those targeting information systems as well as electronic control
systems used at the generating plants and for the related distribution systems, could severely disrupt business
operations and result in loss of service to customers, as well as create significant expense to repair security
breaches or system damage.

Furthermore, certain of our facilities are located in areas prone to tornados in Oklahoma, Tennessee,
Indiana and Kansas, and certain of our other projects and suppliers conduct their operations in other locations
that are susceptible to natural disasters. The frequency of weather-related natural disasters may be increasing
due to the effects of greenhouse gas emissions or related climate change effects. The occurrence of a natural
disaster, such as tornados, earthquakes, droughts, floods, wildfires or localized extended outages of critical
utilities or transportation systems, or any critical resource shortages, affecting us could cause a significant
interruption in our business or damage or destroy our facilities.

We rely on warranties from vendors and obligate contractors to meet certain performance levels, but the
proceeds of such warranties or performance guarantees may not cover our lost revenues, increased expenses or
liquidated damages payments should we experience equipment breakdown or non-performance by contractors
or vendors. We also maintain an amount of insurance protection that we consider adequate to protect against
these and other risks but we cannot provide any assurance that our insurance will be sufficient or effective under
all circumstances and against all hazards or liabilities to which we may be subject. Also, our insurance coverage
is subject to deductibles, caps, exclusions and other limitations. A loss for which we are not fully insured could
have a material adverse effect on our business, financial condition, results of operations or cash flows. Because
of rising insurance costs and changes in the insurance markets, we cannot provide any assurance that our
insurance coverage will continue to be available at all or at rates or on terms similar to those presently available.
Our insurance policies are subject to annual review by our insurers and may not be renewed on similar or
favorable terms or at all. Any losses not covered by insurance could have a material adverse effect on our
business, financial condition, results of operations and cash flows.
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Our operations are subject to numerous stringent environmental, health and safety laws and regulations that
may expose us to significant costs and liabilities.

Our operations are subject to stringent and complex federal, state and local EHS laws and regulations,
including those relating to the release, emission or discharge of materials into the air, water and ground, the
generation, storage, handling, use, transportation and disposal of hazardous materials and wastes, the health and
safety of our employees and other persons, and the generation of RINs and LCFS credits.

These laws and regulations impose numerous obligations applicable to our operations, including the
acquisition of permits before construction and operation of our projects; the restriction of types, quantities and
concentration of materials that can be released into the environment; the limitation or prohibition of our
activities on certain lands lying within wilderness, wetlands and other protected areas; the application of
specific health and safety criteria addressing worker protection; and the imposition of substantial liabilities for
pollution resulting from the operation of our projects and the ownership of the applicable sites. In addition,
construction and operating permits issued pursuant to environmental laws are necessary to operate our business.
Such permits are obtained through applications that require considerable technical documentation and analysis,
and sometimes require long time periods. Delays in obtaining or renewing such permits, or denial of such
permits and renewals, are possible, and would have a negative effect on our financial performance and
prospects for growth. These laws, regulations and permits can require expensive pollution control equipment or
operational changes to limit actual or potential impacts to the environment.

Numerous governmental entities have the power to enforce difficult and costly compliance measures or
corrective actions pursuant to these laws and regulations and the permits issued under them. We may be
required to make significant capital and operating expenditures on an ongoing basis, or to perform remedial or
other corrective actions in connection with our projects, to comply with the requirements of these environmental
laws and regulations or the terms or conditions of our permits. Failure to comply with these laws and
regulations may result in the assessment of sanctions, including administrative, civil or criminal penalties, the
imposition of investigatory or remedial obligations, and the issuance of orders limiting or prohibiting some or
all of our operations. In addition, we may experience delays in obtaining or be unable to obtain required
environmental regulatory permits or approvals, which may delay or interrupt our operations and limit our
growth and revenue.

Our operations inherently risk incurring significant environmental costs and liabilities due to the need to
manage waste from our processing facilities. Spills or other releases of regulated substances, including spills
and releases that occur in the future, could expose us to material losses, expenditures and liabilities under
applicable environmental laws, rules and regulations. Under certain of such laws and regulations, we could be
held strictly liable for the removal or remediation of previously released materials or property contamination,
regardless of whether we were responsible for the release or contamination and even if our operations met
previous standards in the industry at the time they were conducted. In connection with certain acquisitions, we
could acquire, or be required to provide indemnification against, environmental liabilities that could expose us
to material losses. In addition, claims for damages to persons or property, including natural resources, may
result from the EHS impacts of our operations. Our insurance may not cover all environmental risks and costs
or may not provide sufficient coverage if an environmental claim is made against us.

Environmental laws and regulations have changed rapidly in recent years and generally have become
more stringent over time, and we expect this trend to continue. The most material of these changes relate to the
control of air emissions from the combustion equipment we use to generate electricity from LFG. Such
equipment, including internal combustion engines, are subject to stringent federal and state permitting and air
emissions requirements. California has taken an aggressive approach to setting standards for engine emissions,
and standards have been discussed that would be too high for us to be able to operate our equipment in that
state. If California were to enact such standards or other states were to follow its lead, we could face challenges
in maintaining our operations in such jurisdictions.

Continued government and public emphasis on environmental issues can be expected to result in
increased future investments for environmental controls at our plants. Present and future environmental laws
and regulations, and interpretations of those laws and regulations, applicable to our operations, more vigorous
enforcement policies and discovery of currently unknown conditions may require substantial expenditures that
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current U.S. presidential administration signed multiple executive orders related to the climate and environment.
These executive orders
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direct federal agencies to review and reverse more than one-hundred actions taken by the previous

U.S. presidential administration on the environment, instruct the Director of National Intelligence to prepare a
national intelligence estimate on the security implications of the climate crisis and direct all agencies to develop
strategies for integrating climate considerations into their international work, establish the National Climate
Task Force which assembles leaders from across twenty-one federal agencies and departments, commit to
environmental justice and new, clean infrastructure projects, commence development of emissions reduction
targets and establish the special presidential envoy for climate on the National Security Council. At this time,
we cannot predict the outcome of any of these executive actions on our operations.

Liabilities and costs associated with hazardous materials and contamination and other environmental
conditions may require us to conduct investigations or remediation at the properties underlying our projects,
may adversely impact the value of our projects or the underlying properties and may expose us to liabilities to
third parties.

We may incur liabilities for the investigation and cleanup of any environmental contamination at the
properties underlying or adjacent to our projects, or at off-site locations where we arrange for the disposal of
hazardous substances or wastes. Under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 and other federal, state and local laws, an owner or operator of a property may become
liable for costs of investigation and remediation, and for damages to natural resources. These laws often impose
liability without regard to whether the owner or operator knew of, or was responsible for, the release of such
hazardous substances or whether the conduct giving rise to the release was legal at the time when it occurred. In
addition, liability under certain of these laws is joint and several, which means that we may be assigned
liabilities for hazardous substance conditions that exceed our action contributions to the contamination
conditions. We also may be subject to related claims by private parties alleging property damage and personal
injury due to exposure to hazardous or other materials at or from those properties. We may incur substantial
investigation costs, remediation costs or other damages, thus harming our business, financial condition and
results of operations, as a result of the presence or release of hazardous substances at locations where we
operate or as a result of our own operations.

The presence of environmental contamination at a project may adversely affect an owner’s ability to sell
such project or borrow funds using the project as collateral. To the extent that an owner of the real property
underlying one of our projects becomes liable with respect to contamination at the real property, the ability of
the owner to make payments to us may be adversely affected.

We may also face liabilities in cases of exposure to hazardous materials, and claims for such exposure can
be brought by any third party, including workers, employees, contractors and the general public. Claims can be
asserted by such persons relating to personal injury or property damage, and resolving such claims can be
expensive and time consuming, even if there is little or no basis for the claim.

We have significant customer concentration, with a limited number of purchasers accounting for a
substantial portion of our revenues.

There are a limited number of possible purchasers for energy. Because our projects depend on sales of
electricity, RNG, RECs and RINSs to certain key purchasers, our projects are highly dependent upon these power
purchasers fulfilling their contractual obligations under their respective PPAs or GSAs. For 2020, sales to 10
customers represented approximately 77% of our aggregate revenues. Our projects’ purchasers may not comply
with their contractual payment obligations or may become subject to insolvency or liquidation proceedings
during the term of the relevant contracts and, in such event, we may not be able to find another purchaser on
similar or favorable terms or at all. In addition, we are exposed to the creditworthiness of our purchasers and
there is no guarantee that any purchaser will maintain its credit rating, if any. To the extent that any of our
projects’ customers are, or are controlled by, governmental entities, our projects may also be subject to
legislative or other political action that impairs their contractual performance. Failure by any key purchasers to
meet its contractual commitments or the insolvency or liquidation of one or more of our purchasers could have a
material adverse effect on our business, financial condition and results of operations.
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The demand for RNG, Environmental Attributes and renewable electricity depends in part on mandates
instituted voluntarily by our private-sector purchasers, which may change in the future in ways that
negatively affect our business.

Various utilities are required by law and regulatory mandate to include RNG in their systems. In addition,
some of our private-sector purchasers have voluntarily instituted renewable electricity mandates that drive their
demand for RNG. If current and potential purchasers of our RNG are forced to adopt new policies or procedures
in procuring RNG, or voluntarily adopt new or modified policies related to renewable energy procurement, we
may not be able to renew our off-take agreements with pricing at historical levels or enter into new off-take
agreements at all, which would adversely affect our results of operations.

Failure of third parties to manufacture quality products or provide reliable services in a timely manner could
cause delays in developing and operating our projects, which could damage our reputation, adversely affect
our partner relationships or adversely affect our growth.

Our success depends on our ability to develop and operate projects in a timely manner, which depends in
part on the ability of third parties to provide us with timely and reliable products and services. In developing
and operating our projects, we rely on products meeting our design specifications and components
manufactured and supplied by third parties, and on services performed by subcontractors. We also rely on
subcontractors to perform substantially all of the construction and installation work related to our projects, and
we often need to engage subcontractors with whom we have no experience.

If any of our subcontractors are unable to provide services that meet or exceed our customers’
expectations or satisfy our contractual commitments, our reputation, business and operating results could be
harmed. In addition, if we are unable to avail ourselves of warranties and other contractual protections with
providers of products and services, we may incur liability to our customers or additional costs related to the
affected products and services, which could adversely affect our business, financial condition and results of
operations. Moreover, any delays, malfunctions, inefficiencies or interruptions in these products or services
could adversely affect the quality and performance of our projects and require considerable expense to find
replacement products and to maintain and repair our projects. This could cause us to experience interruption in
our production and distribution of renewable energy and generation of related Environmental Attributes,
difficulty retaining current relationships and attracting new relationships, or harm our brand, reputation or
growth.

Maintenance, expansion and refurbishment of LFG facilities involve significant risks that could result in
unplanned outages or reduced output.

Our facilities may require periodic upgrading and improvement. Any unexpected operational or
mechanical failure, including failure associated with breakdowns and forced outages, could reduce our
facilities” generating capacity below expected levels, reducing our revenues and jeopardizing our ability to pay
dividends to holders of our Class A common stock at projected levels or at all. Unanticipated capital
expenditures associated with maintaining, upgrading or repairing our facilities may also reduce profitability. If
we make any major modifications to our facilities, such modifications could likely result in substantial
additional capital expenditures. We may also choose to repower, refurbish or upgrade our facilities based on our
assessment that such activity will provide adequate financial returns. Such facilities require time for
development and capital expenditures before commencement of commercial operations, and key assumptions
underpinning a decision to make such an investment may prove incorrect, including assumptions regarding
construction costs, timing, available financing and future power and RNG prices. This could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

We currently own, and in the future may acquire, certain assets in which we have limited control over
management decisions and our interests in such assets may be subject to transfer or other related
restrictions.

We own, and in the future may acquire, certain projects in joint ventures. Our current joint venture
projects include our Sunshine Canyon and Mavrix projects. We are the operating partner for some of these
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projects with a joint venture partner. Joint ventures inherently involve a lesser degree of control over business
operations, which could result in an increase in the financial, legal, operational or compliance risks associated
with a project, including, but not limited to, variances in accounting internal control requirements. Our co-

venture partners may not have the level of experience, technical expertise, human resources management and

other attributes necessary to operate these
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assets optimally. To the extent we do not have a controlling interest in a project, our joint venture partners could
take actions that decrease the value of our investment and lower our overall return. In addition, conflicts of
interest may arise in the future between our company and our stockholders, on the one hand, and our joint
venture partners, on the other hand, where our joint venture partners’ business interests are inconsistent with our
and our stockholders’ interests. Further, disagreements or disputes between us and our joint venture partners
could result in litigation, which could increase our expenses and potentially limit the time and effort our officers
and directors are able to devote to our business, all of which could have a material adverse effect on our
business, financial condition and results of operations. The approval of our joint venture partners also may be
required for us to receive distributions of funds from assets or to sell, pledge, transfer, assign or otherwise
convey our interest in such assets. Alternatively, our joint venture partners may have rights of first refusal or
rights of first offer in the event of a proposed sale or transfer of our interests in such assets. These restrictions
may limit the price or interest level for our interests in such assets, in the event we want to sell such interests.

Certain of our facilities are newly constructed or are under construction and may not perform as we expect.

We have a number of projects under construction that will begin production over the next 12 months.
Therefore, our expectations of the operating performance of these facilities are based on assumptions and
estimates made without the benefit of operating history. Our projections with respect to our new and developing
projects, and related estimates and assumptions, are based on limited or future operating history. These facilities
also include digesters under development for which we have no operating history. The ability of these facilities
to meet our performance expectations is subject to the risks inherent in newly constructed energy generation and
RNG production facilities and the construction of such facilities, including delays or problems in construction,
degradation of equipment in excess of our expectations, system failures, and outages. The failure of these
facilities to perform as we expect could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

We are subject to risks associated with litigation or administrative proceedings that could materially impact
our operations, including proceedings in the future related to projects we subsequently acquire.

We are subject to risks and costs, including potential negative publicity, associated with lawsuits and, in
particular, with respect to environmental claims and lawsuits or claims contesting the construction or operation
of our projects. The result of and costs associated with defending any such lawsuit, regardless of the merits and
eventual outcome, may be material and could have a material adverse effect on our operations. In the future, we
may be involved in legal proceedings, disputes, administrative proceedings, claims and other litigation that arise
in the ordinary course of business related to a project that we subsequently acquire. For example, individuals
and interest groups may sue to challenge the issuance of a permit for a project or seek to enjoin construction or
operation of a project. We may also become subject to claims from individuals who live in the proximity of our
projects based on alleged negative health effects related to our operations. In addition, we have been and may
subsequently become subject to legal proceedings or claims contesting the construction or operation of our
projects.

Additionally, holders of purported intellectual property rights relating to our biogas development or
treatment business or projects or any other technology relevant to our business may also initiate legal
proceedings alleging infringement or misappropriation of such rights by us or our employees, either with
respect to our own intellectual property or intellectual property that we license from third parties. For example,
an industry participant previously brought a lawsuit against Archaea and two of its engineering employees in
the Court of Chancery of the State of Delaware alleging, among other things, that the two employees (who are
former employees of the industry participant) misappropriated trade secrets concerning strategy, financial data,
highly technical equipment and product design and performance, product and project troubleshooting,
competitive advantages, competitive disadvantages and future plans for development for the benefit of Archaea.
The parties involved have settled this lawsuit on terms that are confidential, and this lawsuit has been dismissed
with prejudice. “Business — Legal Proceedings” for more information about this dismissed lawsuit.

Any such legal proceedings or disputes could delay our ability to complete construction of a project in a
timely manner or at all, or materially increase the costs associated with commencing or continuing commercial
operations at a project. Settlement of claims and unfavorable outcomes or developments relating to these
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proceedings or disputes, such as judgments for monetary damages, injunctions or denial or revocation of
permits, could have a material adverse effect on our ability to implement our growth strategy and, ultimately,
our business, financial condition and results of operations.
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We may in the future use hedging arrangements to mitigate certain risks, but the use of such derivative
instruments could have a material adverse effect on our results of operations.

We are likely in the future to use interest rate swaps to manage interest rate risk. In addition, we may use
transmission congestion contracts, forward energy sales and other types of hedging contracts, including foreign
currency hedges if we do expand into other countries. If we elect to enter into such hedges, the related asset
could recognize financial losses on these arrangements as a result of volatility in the market values of the
underlying asset or if a counterparty fails to perform under a contract. If actively quoted market prices and
pricing information from external sources are not available, the valuation of these contracts would involve
judgment or the use of estimates. As a result, changes in the underlying assumptions or use of alternative
valuation methods could affect the reported fair value of these contracts. If the values of these financial
contracts change in a manner that we do not anticipate, or if a counterparty fails to perform under a contract, it
could harm our business, financial condition, results of operations and cash flows.

The concentration in revenues from and the geographic concentration of our projects expose us to greater
risks of production interruptions from severe weather or other interruptions of production or transmission.

A substantial portion of our revenues are generated project sites in New York and Pennsylvania. A
lengthy interruption of production or transmission of renewable energy from one or more of these projects, as a
result of a severe weather event, failure or degradation of our or a landfill operator’s equipment or
interconnection transmission problems could have a disproportionate effect on our revenues and cash flow as
further described below. Regional events, such as gas transmission interruptions, regional availability of
replacement parts and service in the event of equipment failures and severe weather events in either of those
geographic regions could adversely affect our RNG production and transmission more than if our projects were
more geographically diversified.

Our PPAs, fuel-supply agreements, RNG off-take agreements and other agreements contain complex price
adjustments, calculations and other terms based on gas price indices and other metrics, the interpretation of
which could result in disputes with counterparties that could affect our results of operations and customer
relationships.

Certain of our PPAs, fuel supply agreements, RNG off-take agreements and other agreements require us
to make payments or adjust prices to counterparties based on past or current changes in gas price indices,
project productivity or other metrics and involve complex calculations. Moreover, the underlying indices
governing payments under these agreements are subject to change, may be discontinued or replaced. The
interpretation of these price adjustments and calculations and the potential discontinuation or replacement of
relevant indices or metrics could result in disputes with the counterparties with respect to these agreements. Any
such disputes could adversely affect project revenues, expense margins, customer or supplier relationships, or
lead to costly litigation, the outcome of which we would be unable to predict.

We have a history of accounting losses and may incur additional losses in the future.

Archaea has incurred net losses since its formation in November 2018, including a net loss of $10 million
for the six months ended June 30, 2021 and $2 million for the year ended December 31, 2020. Aria has also
incurred net losses in recent historical periods, including a net loss of $30 million for the year ended
December 31, 2020. We may incur losses in future periods, and we may never sustain profitability, either of
which would adversely affect our business, prospects and financial condition and may cause the price of our
common stock to fall. Furthermore, historical losses may not be indicative of future losses due to the
unpredictability of the COVID-19 pandemic, and our future losses may be greater than our past losses. In
addition, to try to achieve or sustain profitability, we may choose or be forced to take actions that result in
material costs or material asset or goodwill impairments. We review our assets for impairment whenever events
or changes in circumstances indicate that the carrying value of an asset or asset group may not be recoverable,
and we perform a goodwill impairment test on an annual basis and between annual tests in certain
circumstances, in each case in accordance with applicable accounting guidance and as described in the financial
statements and related notes included in this report. Changes to the use of our assets, divestitures, changes to the
structure of our business, significant negative industry or economic trends, disruptions to our operations,

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

inability to effectively integrate any acquired businesses, further market capitalization declines, or other similar
actions or conditions could result in additional asset impairment or goodwill impairment charges or other
adverse consequences, any of which could have material negative effects on our financial condition, our results
of operations and the trading price of our common stock.
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Loss of our key management could adversely affect performance and the value of our common shares.

We are dependent on the efforts of our key management. Although we believe qualified replacements
could be found for any departures of key executives, the loss of their services could adversely affect our
performance and the value of our common shares.

Risks Relating to the Business Combinations

Although we expect that the Business Combinations will produce substantial synergies, the integration of the
two Companies, with different business cultures and compensation structures, presents significant
management challenges. There can be no assurance that this integration, and the synergies expected to
result from that integration, will be achieved as rapidly or to the extent currently anticipated.

The Business Combinations involve the integration of two businesses that operated as independent
businesses prior to the Closing. The Company will be required to devote management attention and resources to
integrating the Companies’ business practices and operations following the Closing. The Company may
encounter potential difficulties in the integration process, including the following:

. the inability to successfully integrate the two businesses, including operations and technologies, in a
manner that permits the Company to achieve the cost savings and operating synergies anticipated to
result from the Business Combinations, which could result in the anticipated benefits of the
Business Combinations not being realized partly or wholly in the time frame currently anticipated
or at all;

. the loss of customers as a result of certain customers of either or both of the Companies deciding
not to continue to do business with the Company, or deciding to decrease their amount of business
in order to reduce their reliance on a single company;

. the necessity of coordinating geographically separated organizations, systems and facilities;

. potential unknown liabilities and unforeseen expenses, delays or regulatory conditions associated
with the Business Combinations;

. the integration of personnel with diverse business backgrounds and business cultures;

. the consolidation and rationalization of information technology platforms and administrative
infrastructures as well as accounting systems and related financial reporting activities;

. the potential weakening of relationships with regulators; and

. the challenge of preserving important relationships of the Companies and resolving potential
conflicts that may arise.

Furthermore, it is possible that the integration process could result in the loss of talented employees or
skilled workers of the Companies. The loss of talented employees and skilled workers could adversely affect the
Company’s ability to successfully conduct business because of such employees’ experience and knowledge of
the Companies’ respective business. In addition, the Company could be adversely affected by the diversion of
management’s attention and any delays or difficulties encountered in connection with the integration of the
Companies. The process of integrating operations could cause an interruption of, or loss of momentum in, the
activities of the businesses. If the Company experiences difficulties with the integration process, the anticipated
benefits of the Business Combinations may not be realized fully or at all, or may take longer to realize than
expected. These integration matters could have an adverse effect on the business, results of operations, financial
condition or prospects of the Company during this transition period and for an undetermined period following
the Closing.
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Some relationships with customers and suppliers may experience disruptions in connection with the Business
Combinations, which may limit our business.

Parties with which the Companies did business or with which we may do business in the future, including
customers and suppliers, may experience uncertainty associated with the Business Combinations, including with
respect to current or future business relationships with the Company. As a result, our business relationships may
be subject to disruptions if customers, suppliers or others attempt to negotiate changes in existing business
relationships
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or consider entering into business relationships with parties other than the Company. These disruptions could
harm relationships with existing third parties with whom the Companies had relationships and preclude the
Company from attracting new third parties, all of which could have a material adverse effect on the Company’s
business, financial condition and results of operations, cash flows, and/or share price.

We may incur successor liabilities due to conduct arising prior to the completion of the Business
Combinations.

We may be subject to certain liabilities of the Companies. The Companies may have become subject to
litigation claims in the operation of its business, including, but not limited to, with respect to employee matters
and contract matters prior to the Closing. We may also be subject to intellectual property infringement,
misappropriation or invalidity/non-infringement claims from third parties relating to conduct of the Companies
prior to the Closing, and some of these claims may lead to litigation. Any litigation may be expensive and time-
consuming and could divert management’s attention from its business and negatively affect its operating results
or financial condition. The outcome of any litigation cannot be guaranteed and adverse outcomes can affect the
Company.

We may be required to take write-downs or write-offs, or we may be subject to restructuring, impairment or
other charges that could have a significant negative effect on our financial condition, results of operations
and the price of the Offered Securities, which could cause you to lose some or all of your investment.

Although RAC conducted due diligence on the Companies, this diligence may not have revealed all
material issues that may be present with the Companies’ respective business. As a result of these factors, we
may be forced to later write-down or write-off assets, restructure operations, or incur impairment or other
charges that could result in the Company reporting losses. Even if RAC’s due diligence successfully identified
certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent
with RAC’s preliminary risk analysis. Even though these charges may be non-cash items and therefore not have
an immediate impact on our liquidity, the fact that we report charges of this nature could contribute to negative
market perceptions about us or our securities. In addition, charges of this nature may cause us to be unable to
obtain future financing on favorable terms or at all.

Risks Relating to Ownership of the Offered Securities

The market price of the Offered Securities may be volatile.

Fluctuations in the price of the Company’s securities could contribute to the loss of all or part of your
investment. Prior to the Closing, there was not a public market for the stock of either of the Companies.
Accordingly, the valuation ascribed to the Company in the Business Combinations may not be indicative of the
price that will prevail in the trading market following the Closing.

If an active market for the Company’s securities develops and continues, the trading price of the
Company’s securities could be volatile and subject to wide fluctuations in response to various factors, some of
which are beyond our control. Price volatility may be greater if the public float and/or trading volume of the
Class A Common Stock is low.

Any of the factors listed below could have a material adverse effect on your investment in our securities
and the Company’s securities may trade at prices significantly below the price you paid for them. In such
circumstances, the trading price of the Company’s securities may not recover and may experience a further
decline. Factors affecting the trading price of the Company’s securities may include:

. actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results
of companies perceived to be similar to the Company;

. changes in the market’s expectations about the Company’s operating results;
. success of competitors;
. lack of adjacent competitors;
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the Company’s operating results failing to meet the expectation of securities analysts or investors in
a particular period;
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. changes in financial estimates and recommendations by securities analysts concerning the Company
or the industries in which the Company operates in general;

. operating and stock price performance of other companies that investors deem comparable to the
Company;
. announcements by the Company or its competitors of significant contracts, acquisitions, joint

ventures, other strategic relationships or capital commitments;

. changes in laws and regulations affecting the Company’s business;

. commencement of, or involvement in, litigation involving the Company;

. changes in the Company’s capital structure, such as future issuances of securities or the incurrence
of additional debt;

. the volume of shares of Class A Common Stock available for public sale;

. any significant change in the Board or management;

. sales of substantial amounts of Common Stock by our directors, executive officers or significant

stockholders or the perception that such sales could occur;

. general economic and political conditions such as recessions, interest rates, fuel prices, international
currency fluctuations and acts of war or terrorism; and

. changes in accounting standards, policies, guidelines, interpretations or principles.

Broad market and industry factors may materially harm the market price of our securities irrespective of
our operating performance. The stock market in general and the NYSE have experienced price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of the particular
companies affected.

In the past, following periods of market volatility, stockholders have instituted securities class action
litigation. If the Company is involved in securities litigation, it could have a substantial cost and divert
resources and the attention of executive management from the Company’s business regardless of the outcome of
such litigation.

If the Business Combinations’ benefits do not meet the expectations of financial analysts, the market price of
the Class A Common Stock may decline.

The market price of the Class A Common Stock may decline if the Company does not achieve the
perceived benefits of the Business Combinations as rapidly as financial analysts expect or if the effect of the
Business Combinations on the Company’s financial results is not consistent with the expectations of financial
analysts. Accordingly, holders of Class A Common Stock may experience a loss as a result of a decline in the
market price of the Class A Common Stock. In addition, a decline in the market price of Class A Common
Stock could adversely affect the Company’s ability to issue additional securities and to obtain additional
financing in the future.

The NYSE may delist our securities from trading on its exchange, which could limit investors’ ability to
make transactions in its securities and subject the Company to additional trading restrictions.

Currently, the Class A Common Stock and the Public Warrants are traded on the NYSE. However, we
cannot assure you that our securities will continue to be listed on the NYSE in the future. In order to continue
listing its securities on the NYSE following the Closing, the Company is required to maintain certain financial,
distribution and stock price levels. Generally, the Company is required to maintain a minimum market
capitalization (generally $50,000,000) and a minimum number of holders of its securities (generally 300 public
holders).
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If the NYSE delists our securities from trading on its exchange and we are not able to list our securities on
another national securities exchange, we expect the Company’s securities could be quoted on an over-the-
counter market. If this were to occur, the Company could face significant material adverse consequences,
including:

. a limited availability of market quotations for our securities;

. reduced liquidity for our securities;
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. a determination that the Class A Common Stock is a “penny stock,” which will require brokers
trading in the Class A Common Stock to adhere to more stringent rules and possibly result in a
reduced level of trading activity in the secondary trading market for our securities;

. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or
preempts the states from regulating the sale of certain securities, which are referred to as “covered securities.”
Since the Class A Common Stock and the Public Warrants are listed on the NYSE, they are covered securities.
If the Company is no longer listed on the NYSE, its securities would not be covered securities and it would be
subject to regulation in each state in which it offers its securities.

Because there are no current plans to pay cash dividends on the Common Stock for the foreseeable future,
you may not receive any return on investment unless you sell your Class A Common Stock for a price greater
than that which you paid for it.

We intend to retain future earnings, if any, for future operations, expansion and debt repayment, and there
are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and payment
of any future dividends on shares of Common Stock will be at the sole discretion of the Board, which may take
into account general and economic conditions, our financial condition and results of operations, our available
cash and current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory
restrictions, implications on the payment of dividends by the Company to its stockholders or by its subsidiaries
to it and such other factors as the Board may deem relevant. In addition, our ability to pay dividends is limited
by covenants of any indebtedness it incurs or has incurred. As a result, you may not receive any return on an
investment in the Common Stock unless you sell your shares of Common Stock for a price greater than that
which you paid for it.

If securities analysts do not publish research or reports about our business or if they downgrade the Class A
Common Stock or our sector, the price and trading volume of the Class A Common Stock could decline.

The trading market for the Class A Common Stock and the Warrants relies in part on the research and
reports that industry or financial analysts publish about the Company or its business. We do not control these
analysts. In addition, some financial analysts may have limited expertise with our operations. Furthermore, if
one or more of the analysts who do cover us downgrade our stock or industry, or the stock of any of our
competitors, or publish inaccurate or unfavorable research about our business, the Class A Common Stock price
could decline. If one or more of these analysts ceases coverage of the Company or fails to publish reports on it
regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to
decline.

Future sales, or the perception of future sales, by the Company or its stockholders in the public market could
cause the market price for the Class A Common Stock to decline.

Pursuant to the terms of the Stockholders Agreement, the Aria Holders are subject to a 180-day lock-up
period on transferring their equity interests in the Company, while the Archaea Holders are subject to a lock-up
period (x) ending on the date that is the two-year anniversary of the Closing Date solely with respect to the
Company Interests (as defined in the Stockholders Agreement) distributed by Archaea Energy LLC after the
one-year anniversary of the Closing Date to the Archaea Holders who are members of management of the
Company as of the Closing or their Affiliates (as defined in the Stockholders Agreement) and (y) ending on the
date that is the one-year anniversary of the Closing Date with respect to all other Company Interests issued to
the Archaea Holders at the Closing other than those described in the immediately foregoing clause (x). The
lock-up restrictions applicable to the Aria Holders are subject to early expiration based on the per share trading
price of Class A Common Stock as set forth in the Stockholders Agreement. See “Securities Act Restrictions on
Resale of Securities — Lock-up Agreements” for further discussion. In addition, RAC’s former officers and
directors and their affiliates have agreed with the Company, subject to certain exceptions, not to transfer or
dispose of their Common Stock during the period from the date of the closing of the Business Combinations
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through the earlier of (i) the first anniversary of the consummation of the Business Combinations, (ii) the date
that the closing price of the Class A Common Stock equals or exceeds $12.00 per share (as adjusted for stock
splits, stock dividends, reorganizations, recapitalizations
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and the like), for 20 trading days within any 30 trading day period following the 150" day following the
Business Combinations and (iii) the consummation of a liquidation, merger, capital stock exchange,
reorganization or other similar transaction that results in all stockholders having the right to exchange their
shares of Common Stock for cash, securities or other property.

Upon the expiration or waiver of the lock-ups described above, shares held by such persons will be
eligible for resale, subject to volume, manner of sale and other limitations under Rule 144, when such rule
becomes applicable to the Company, or pursuant to the registration statement of which this prospectus forms a
part. By selling a large number of shares, these stockholders could cause the prevailing market price of the
Class A Common Stock to decline.

As restrictions on resale end or if these stockholders exercise their registration rights, the market price of
the Class A Common Stock could drop significantly if the holders of these shares sell them or are perceived by
the market as intending to sell them. These factors could also make it more difficult for us to raise additional
funds through future offerings of shares of Class A Common Stock or other securities.

In addition, the shares of Class A Common Stock reserved for future issuance under Archaea Energy Inc.
2021 Omnibus Incentive Plan (the “2021 Plan”) will become eligible for sale in the public market once those
shares are issued, subject to provisions relating to various vesting requirements and, in some cases, limitations
on volume and manner of sale applicable to affiliates under Rule 144. The number of shares of Class A
Common Stock reserved for future issuance under its equity incentive plans is 11.3 million, which represented
approximately 10% of the shares of Common Stock that was outstanding following the consummation of the
Business Combinations. The Company will file one or more registration statements on Form S-8 under the
Securities Act to register shares of Class A Common Stock or securities convertible into or exchangeable for
shares of Class A Common Stock issued pursuant to the 2021 Plan. Accordingly, shares registered under such
registration statements will be available for sale in the open market.

In the future, we may also issue securities in connection with investments or acquisitions. The amount of
shares of Common Stock issued in connection with an investment or acquisition could constitute a material
portion of our then-outstanding shares of Common Stock. Any issuance of additional securities in connection
with investments or acquisitions may result in additional dilution to our stockholders.

We may redeem your unexpired Warrants prior to their exercise at a time that is disadvantageous to you,
thereby making your Warrants worthless or otherwise causing you to exercise or sell your Warrants in a
manner disadvantageous to you.

We have the ability to redeem outstanding Warrants at any time after they become exercisable and prior to
their expiration, at a price of $0.01 per warrant, provided that the last reported sales price of our Class A
Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading-day period ending on
the third trading day prior to the date on which we give proper notice of such redemption and provided certain
other conditions are met. If and when the Warrants become redeemable by us, we may exercise our redemption
right even if we are unable to register or qualify the underlying securities for sale under all applicable state
securities laws. If we call the Warrants for redemption for cash as described above, our management will have
the option to require all holders that wish to exercise warrants to do so on a “cashless basis.” In such event, each
holder would pay the exercise price by surrendering Warrants for that number of shares of Class A Common
Stock equal to the quotient obtained by dividing (x) the product of the number of shares of Class A Common
Stock underlying the Warrants, multiplied by the difference between the exercise price of the Warrants and the
“fair market value” (as defined in the following sentence) by (y) the fair market value. The “fair market value”
of our shares of Class A Common Stock shall mean the volume weighted average price of our shares of Class A
Common Stock as reported during the 10 trading days ending on the third trading day prior to the date on which
the notice of redemption is sent to the holders of the Warrants; however, in no event will the Warrants be
exercisable in connection with this redemption feature for more than 0.361 shares of Class A Common Stock
per Warrant (subject to adjustment).

In addition, we may redeem your Warrants at any time after they become exercisable and prior to their
expiration at a price of $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption,
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Class A Common Stock determined based on the redemption date and the fair market value of our Class A
Common Stock,
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if, and only if, the last reported sale price of our Class A Common Stock equals or exceeds $10.00 per share (as
adjusted for stock splits, stock dividends, reorganizations, reclassifications, recapitalizations and the like) on the
trading day prior to the date we send the notice of redemption to the warrantholders. Please see “Description of
Securities — Warrants — Public Warrants.” Any such redemption may have similar consequences to a cash
redemption described above.

Redemption of the outstanding Warrants could force you (i) to exercise your Warrants and pay the
exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your Warrants at
the then-current market price when you might otherwise wish to hold your Warrants or (iii) to accept the
nominal redemption price which, at the time the outstanding Warrants are called for redemption, is likely to be
substantially less than the market value of your Warrants. In addition, the value received upon exercise of the
Warrants may be less than the value you would have received if you had exercised your Warrants at a later time
where the underlying stock price is higher and, in the event of cashless exercise, may not compensate you for
the value of the Warrants because the number of shares of Class A Common Stock received is capped at 0.361
shares of Class A Common Stock per Warrant (subject to adjustment).

None of the Private Placement Warrants will be redeemable by us so long as they are held by the Sponsor,
Atlas or their permitted transferees.

We may amend the terms of the Warrants in a manner that may be adverse to warrantholders. As a result, the
exercise price of your Warrants could be increased, the Warrants could be converted into cash or stock (at a
ratio different than initially provided), the exercise period could be shortened and the number of shares of
Class A Common Stock purchasable upon exercise of a Warrant could be decreased, all without the approval
of a warrantholder.

The Warrant Agreement provides that any modification or amendment thereto that adversely affects the
interests of the holders of the Public Warrants shall require the vote or written consent of the registered holders
of 50% of the then-outstanding Public Warrants, and any modifications or amendments to the terms of the
Private Placement Warrants shall require the vote or written consent of the registered holders of 50% of the-then
outstanding Private Placement Warrants. (The Warrant Agreement provides that the Forward Purchase Warrants
have the same terms as the Public Warrants.) Accordingly, we may amend the terms of the Public Warrants or
the Forward Purchase Warrants in a manner adverse to a holder thereof if holders of at least 50% of the then-
outstanding Public Warrants approve of such amendment, and we may amend the terms of the Private
Placement Warrants in a manner adverse to a holder thereof if holders of at least 50% of the then-outstanding
Private Placement Warrants approve of such amendment. Although our ability to amend the terms of the
Warrants with such consent is unlimited, examples of such amendments could be amendments to, among other
things, increase the exercise price of the Warrants, convert the Warrants into cash or stock (at a ratio different
than initially provided), shorten the exercise period or decrease the number of shares of our Class A Common
Stock purchasable upon exercise of a Warrant.

Our ability to require holders of the Warrants to exercise their Warrants on a cashless basis after we call the
Warrants for redemption or if there is no effective registration statement covering the Class A Common Stock
issuable upon exercise of these Warrants will cause holders to receive fewer shares of Class A Common
Stock upon their exercise of the Warrants than they would have received had they been able to pay the
exercise price of their Warrants in cash.

If the shares of Class A Common Stock are at the time of any exercise of a Warrant not listed on a
national securities exchange such that the shares of Class A Common Stock satisfy the definition of a “covered
security” under Section 18(b)(I) of the Securities Act, we may, at our option, require holders of Public Warrants
or Forward Purchase Warrants who exercise their Warrants to do so on a “cashless basis” in accordance with
Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required to file or maintain in
effect a registration statement, but we will be required to use our best efforts to register or qualify the shares
under applicable blue sky laws to the extent an exemption is not available. In addition, during any period when
we shall have failed to maintain an effective registration statement, warrantholders may exercise Warrants on a
cashless basis. “Cashless exercise” means the warrantholder pays the exercise price by giving up some of the
shares for which the warrant is being exercised, with those shares valued at the then current market price.
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of Class A Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of
Class A Common Stock underlying the Warrants,
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multiplied by the difference between the exercise price of the Warrants and the “fair market value” (as defined
in the following sentence) by (y) the fair market value. The “fair market value” shall mean volume weighted
average price of our Class A Common Stock as reported during 10 trading days ending on the third trading day
prior to the date on which the notice of redemption is sent to the holders of Warrants.

If we choose to require holders to exercise their Warrants on a cashless basis, which we may do at our
sole discretion, or if holders elect to do so in the event there is no effective registration statement, the number of
shares of Class A Common Stock received by a holder upon exercise will be fewer than it would have been had
such holder exercised their Warrants for cash. For example, if the holder is exercising 875 Public Warrants at
$11.50 per share through a cashless exercise when the shares of Class A Common Stock have a fair market
value per share of $17.50 per share, then upon the cashless exercise, the holder will receive 300 shares of Class
A Common Stock, whereas the holder would have received 875 shares of Class A Common Stock if the
exercise price was paid in cash. This will have the effect of reducing the potential upside of the holder’s
investment because the holder will hold a smaller number of shares of Class A Common Stock upon a cashless
exercise of the Warrants they hold.

Anti-takeover provisions in our Amended and Restated Certificate of Incorporation and bylaws could delay
or prevent a change of control.

Certain provisions of the Amended and Restated Certificate of Incorporation and bylaws may have an
anti-takeover effect and may delay, defer or prevent a merger, acquisition, tender offer, takeover attempt or
other change of control transaction that a stockholder might consider in its best interest, including those
attempts that might result in a premium over the market price for the shares held by the Company’s
stockholders.

These provisions, among other things:

. establish a staggered board of directors divided into three classes serving staggered three-year
terms, such that not all members of the Board will be elected at one time;

. authorize the Board to issue new series of preferred stock without stockholder approval and create,
subject to applicable law, a series of preferred stock with preferential rights to dividends or our
assets upon liquidation, or with superior voting rights to the existing Common Stock;

. eliminate the ability of stockholders to call special meetings of stockholders;
. eliminate the ability of stockholders to fill vacancies on the Board;
. establish advance notice requirements for nominations for election to the Board or for proposing

matters that can be acted upon by stockholders at annual stockholder meetings;

. permit the Board to establish the number of directors;

. provide that the Board is expressly authorized to make, alter or repeal our bylaws;
. provide that stockholders can remove directors only for cause; and

. limit the jurisdictions in which certain stockholder litigation may be brought.

These anti-takeover provisions could make it more difficult for a third-party to acquire the Company, even
if the third party’s offer may be considered beneficial by many of the Company’s stockholders. As a result, the
Company’s stockholders may be limited in their ability to obtain a premium for their shares. These provisions
could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors
of your choosing and to cause the Company to take other corporate actions you desire.
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The Amended and Restated Certificate of Incorporation designates the Court of Chancery of the State of
Delaware as the sole and exclusive forum for certain types of actions and proceedings that may be initiated
by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for

disputes with us or our directors, officers, employees or stockholders.

The Amended and Restated Certificate of Incorporation provides that, that, unless the Company consents
in writing to the selection of an alternative forum, the sole and exclusive forum, to the fullest extent permitted

by law,
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for (1) any derivative action or proceeding brought on our behalf, (2) any action asserting a breach of a
fiduciary duty owed by any director, officer or other employee to us or our stockholders, (3) any action asserting
a claim against us or any director, officer, or other employee arising pursuant to the General Corporation Law of
the State of Delaware (the “DGCL”), (4) any action to interpret, apply, enforce, or determine the validity of our
amended and restated certificate of incorporation or bylaws, or (5) any other action asserting a claim that is
governed by the internal affairs doctrine, shall be the Court of Chancery of the State of Delaware (or another
state court or the federal court located within the State of Delaware if the Court of Chancery does not have or
declines to accept jurisdiction), in all cases subject to the court’s having jurisdiction over indispensable parties
named as defendants. In addition, the Amended and Restarter Certificate of Incorporation provides that the
federal district courts of the United States will be the exclusive forum for resolving any complaint asserting a
cause of action arising under the Securities Act but that the forum selection provision will not apply to claims
brought to enforce a duty or liability created by the Exchange Act. Although we believe these provisions benefit
the Company by providing increased consistency in the application of Delaware law for the specified types of
actions and proceedings, the provisions may have the effect of discouraging lawsuits against us or our directors
and officers. Alternatively, if a court were to find the choice of forum provision contained in the Amended and
Restarter Certificate of Incorporation to be inapplicable or unenforceable in an action, we may incur additional
costs associated with resolving such action in other jurisdictions, which could harm our business, financial
condition, and operating results. For example, under the Securities Act, federal courts have concurrent
jurisdiction over all suits brought to enforce any duty or liability created by the Securities Act, and investors
cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Any person
or entity purchasing or otherwise acquiring any interest in the Company’s capital stock shall be deemed to have
notice of and consented to this exclusive forum provision, but will not be deemed to have waived our
compliance with the federal securities laws and the rules and regulations thereunder.

Archaea identified material weaknesses in its internal control over financial reporting. If the Company is
unable to remediate these material weaknesses, or if it identifies additional material weaknesses in the future
or otherwise fails to maintain an effective system of internal controls, it may not be able to accurately or
timely report its financial condition or results of operations, which may adversely affect the Company’s
business and stock price.

In connection with the preparation and audit of Archaea’s consolidated financial statements for each of
the years in the three-year period ended December 31, 2020, material weaknesses were identified in Archaea’s
internal control over financial reporting. A material weakness is a deficiency, or combination of deficiencies, in
internal control over financial reporting such that there is a reasonable possibility that a material misstatement
of its annual or interim consolidated financial statements will not be prevented, or detected and corrected, on a
timely basis. These material weaknesses were as follows:

. For various transactions and balances, the same person was the originator and preparer of financial
information without further review by an independent person with sufficient accounting and/or
financial reporting competence and authority; and

. For certain general ledger accounts, no reconciliation was prepared, the documentation supporting
reconciliations was not sufficient to enable an effective review by others, and/or there was
insufficient analysis to review the contents of accounts to ensure the correctness of items recorded
in the account.

These material weaknesses could result in a misstatement of substantially all of the Combined Company’s
accounts or disclosures that would result in a material misstatement to the Combined Company’s annual or
interim financial statements that would not be prevented or detected.

Archaea developed and executed a plan to remediate the material weaknesses described above in
anticipation of the Closing, including the hiring of a Chief Financial Officer and a Chief Accounting Officer.
When implemented, Archaea’s remediation plan included measures such as hiring additional accounting and
financial reporting personnel with appropriate technical accounting knowledge and public company experience
in financial reporting; designing and implementing formal processes, policies and procedures supporting
Archaea’s financial close process, including creating standard balance sheet reconciliation templates and journal
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with Archaea’s team’s skills and experience in designing and implementing formal controls over segregation of
duties.
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The effectiveness of our internal control over financial reporting is subject to various inherent limitations,
including cost limitations, judgments used in decision making, assumptions about the likelihood of future
events, the possibility of human error and the risk of fraud. If we are unable to remediate Archaea’s material
weaknesses, our ability to record, process and report financial information accurately, and to prepare financial
statements within the time periods specified by the forms of the SEC, could be adversely affected which, in
turn, may adversely affect our reputation and business and the market price of the Offered Securities. In
addition, any such failures could result in litigation or regulatory actions by the SEC or other regulatory
authorities, loss of investor confidence, delisting of our securities and harm to our reputation and financial
condition, or diversion of financial and management resources from the operation of our business.

Our failure to timely and effectively implement controls and procedures required by Section 404(a) of the
Sarbanes-Oxley could have a material adverse effect on our business.

We will be required in the future to provide management’s attestation on internal controls in accordance
with applicable SEC guidance. The standards required for a public company under Section 404(a) of the
Sarbanes-Oxley Act are significantly more stringent than those required of the Companies when they were
privately-held companies. Management may not be able to effectively and timely implement controls and
procedures that adequately respond to the increased regulatory compliance and reporting requirements that are
applicable following the Closing. If the Company is not able to implement the additional requirements of
Section 404(a) in a timely manner or with adequate compliance, it may not be able to assess whether its internal
controls over financial reporting are effective, which may subject it to adverse regulatory consequences and
could harm investor confidence and the market price of its securities.

We are an emerging growth company within the meaning of the Securities Act, and if we take advantage of
certain exemptions from disclosure requirements available to emerging growth companies, this could make
our securities less attractive to investors and may make it more difficult to compare our performance with
other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the
JOBS Act, and we may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act,
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements,
and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
shareholder approval of any golden parachute payments not previously approved. As a result, our shareholders
may not have access to certain information they may deem important. We could be an emerging growth
company for up to five years, although circumstances could cause us to lose that status earlier, including if the
market value of our Common Stock held by non-affiliates exceeds $700 million as of any June 30 before that
time, in which case we would no longer be an emerging growth company as of the following December 31. We
cannot predict whether investors will find our securities less attractive because we will rely on these
exemptions. If some investors find our securities less attractive as a result of our reliance on these exemptions,
the trading prices of our securities may be lower than they otherwise would be, there may be a less active
trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS
Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We
have elected not to opt out of such extended transition period which means that when a standard is issued or
revised and it has different application dates for public or private companies, we, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of our financial statements with another public company which is neither
an emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accountant standards used.
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USE OF PROCEEDS

All of the shares of Class A Common Stock and Warrants offered by the Selling Securityholders pursuant
to this prospectus will be sold by the Selling Securityholders for their respective accounts. We will not receive
any of the proceeds from these sales.

The Selling Securityholders will pay any underwriting fees, discounts, selling commissions, stock transfer
taxes and certain legal expenses incurred by such Selling Securityholders in disposing of their shares of Class A
Common Stock and Warrants, and we will bear all other costs, fees and expenses incurred in effecting the
registration of such securities covered by this prospectus, including, without limitation, all registration and
filing fees, NYSE listing fees and fees and expenses of our counsel and our independent registered public
accountants.

We will receive any proceeds from the exercise of the Warrants for cash, but not from the sale of the
shares of Class A Common Stock issuable upon exercise. We will receive up to an aggregate of approximately
$217.2 million from the exercise of the Warrants, assuming the exercise in full of all Warrants for cash. We
expect to use the net proceeds from the exercise of the Warrants for general corporate purposes, which may
include acquisitions and other business opportunities and the repayment of indebtedness. Our management will
have broad discretion over the use of proceeds from the exercise of the Warrants.

There is no assurance that the holders of the Warrants will elect to exercise any or all of the Warrants. To
the extent that the Warrants are exercised on a “cashless basis,” the amount of cash we would receive from the
exercise of the Warrants will decrease.
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MARKET PRICE OF THE CLASS A COMMON STOCK AND DIVIDENDS

Market Price of the Class A Common Stock

The Class A Common Stock and the Public Warrants are listed on the NYSE under the symbols “LFG”
and “LFG WS,” respectively.

On October 20, 2021, the last sale price of the Class A Common Stock and the Public Warrants as
reported on the NYSE were $17.99 per share and $6.84 per warrant, respectively.

As of September 30, 2021, there were 52,847,195 shares of Class A Common Stock outstanding held of
record by 99 holders, 62,281,735 shares of Class B Common Stock outstanding held of record by 20 holders
and warrants to purchase 18,883,492 shares of Class A Common Stock outstanding held of record by three
holders. The number of record holders does not include The Depository Trust Company participants or
beneficial owners holding shares through nominee names.

Dividend Policy

We have never paid any cash dividends on the Common Stock. The payment of cash dividends in the
future will be dependent upon revenues and earnings, if any, capital requirements and general financial
condition from time to time. The payment of any cash dividends will be within the discretion of our Board. It is
presently expected that we will retain all earnings for use in our business operations and, accordingly, it is not
expected that our Board will declare any dividends in the foreseeable future.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Unless otherwise expressly stated or defined or unless the context otherwise requires, defined terms
included below have the same meaning as terms defined and included elsewhere in the prospectus.

The following unaudited pro forma condensed combined financial information is provided to aid you in
your analysis of the financial aspects of the Business Combinations, the PIPE Financing, certain financing
transactions to fund the Business Combinations and subsequent operations (the “Financing Transactions”) and
certain “Other Transaction Accounting Adjustments” as described in the notes to unaudited pro forma
condensed combined financial information below (collectively, the “Pro Forma Adjustments”).

The following unaudited pro forma condensed combined balance sheet as of June 30, 2021 combines the
historical balance sheet of RAC as of June 30, 2021 with the historical consolidated balance sheets of Aria and
Archaea as of June 30, 2021, giving further effect to the Pro Forma Adjustments, as if they had been
consummated as of June 30, 2021.

The following unaudited pro forma condensed combined statements of operations for the year ended
December 31, 2020 combine the historical statement of operations of RAC for the year ended December 31,
2020, and the historical consolidated statements of operations of Aria and Archaea for the year ended
December 31, 2020, giving effect to the Pro Forma Adjustments as if they had been consummated on January 1,
2020, the beginning of the earliest period presented.

Additionally, the following unaudited pro forma condensed combined statements of operations for the
six months ended June 30, 2021 combine the historical statement of operations of RAC for the six months
ended June 30, 2021, and the historical consolidated statements of operations of Aria and Archaea for
six months ended June 30, 2021, giving effect to the Pro Forma Adjustments as if they had been consummated
on January 1, 2021, the beginning of the earliest period presented

The unaudited pro forma condensed combined financial statements have been derived from and should be
read in conjunction with the following, each of which is included elsewhere in this prospectus:

. the historical audited financial statements of RAC as of December 31, 2020 and for the period from
September 1, 2020 (inception) through December 31, 2020 and the related notes;

. the historical unaudited condensed financial statements of RAC as of June 30, 2021 and for the
six months ended June 30, 2021 and the related notes;

. the historical audited financial statements of Aria as of December 31, 2020 and 2019 and for
the years ended December 31, 2020, 2019 and 2018 and the related notes;

. the historical unaudited condensed financial statements of Aria as of June 30, 2021 and for the
six months ended June 30, 2021 and 2020 and the related notes;

. the historical audited financial statements of Archaea as of December 31, 2020 and for the years
ended December 31, 2020 and 2019 and the related notes;

. the historical unaudited condensed financial statements of Archaea as of June 30, 2021 and for the
six months ended June 30, 2021 and 2020 and the related notes;
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You should also read the sections entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operation of Aria” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operation of Archaea”.

The unaudited pro forma condensed combined financial information is for illustrative purposes only and
is not necessarily indicative of what the actual results of operations and financial position would have been had
the transactions included in the Pro Forma Adjustments taken place on the dates indicated, nor are they
indicative of the future consolidated results of operations or financial position of the Combined Company. A
review is in process to align all accounting policies among the three entities and therefore the results below are
not necessarily indicative of amounts post-transaction.
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Unaudited Pro Forma Condensed Combined Balance Sheet
As of June 30, 2021
(in thousands, except share and per share amounts)

Business
Rice Aria Archaea Combinations Pro Forma
(Historical) (Historical) (Historical) and PIPE Financing Balance
A) (B) ©) Financing Transactions Sheet
ASSETS
Current assets:
Cash and cash equivalents $ 5% 3569 $ 574§ 94,647 4(a) $§ 52357 4(s) $ 183,282
Restricted cash — — 35,729 — — 35,729
Account receivable — net — 28,280 1,781 — — 30,061
Prepaid expenses and other
current assets 470 4,049 13,185 — — 17,704
Inventory — 8,416 — — — 8,416
Assets held for sale — — — — — —
Total current assets 475 76,444 51,269 94,647 52,357 275,192
Property and equipment, net — 65,532 55,962 103,468 4(b) — 224,962
Construction in progress — 73,794 — 73,794
Intangible assets, net — 120,413 8,593 337,827 4(c) — 466,833
Cash and Marketable Securities
held in Trust Account 237,351 — — (237,351) 4(d) — —
Investments in joint ventures — 85,299 — 191,230 4(e) — 276,529
Goodwill — — 2,754 33,842 4(f) — 36,596
Other non-current assets — 581 3 — — 584
Total assets $ 237,826 $ 348269 $§ 192,375 $§ 523,663 $ 52,357 $ 1,354,490
LIABILITIES, CONVERTIBLE
PREFERRED STOCK AND
SHAREHOLDERS’ EQUITY
(DEFICIT)
Current liabilities:
Accounts payable $ 72 °$ 2,230 $ 11,788 $ — $ — 14,090
Accrued and other current
liabilities 8,050 11,992 5,930 — — 25,972
Deferred revenue — — — — — —
Short-term debt — 137,086 12,093 — (139,765)  4(t) 9,414
Promissory note
payable — related party — — — — — —
Liabilities held for sale — — — — — —
Total current liabilities 8,122 151,308 29,811 — (139,765) 49,476
Deferred underwriting fee
payable 7,611 — — (7,611)  4(g) — —
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Warrant liabilities
Long-term debt
Other long term liabilities

Total liabilities

138,966 == = 1,750
— — 134,515 —

188 13,658 6,738 82,454
154,887 164,966 171,064 76,593
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4(h)

4(1)

193,205

53,440

4(u)

140,716
327,720
103,038

620,950
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Unaudited Pro Forma Condensed Combined Balance Sheet — (Continued)

As of June 30, 2021
(in thousands, except share and per share amounts)

Business
Rice Aria Archaea Combinations Pro Forma
(Historical) (Historical) (Historical) and PIPE Financing Balance
A) (B) ©) Financing Transactions Sheet
Rice Acquisition Corp. Class A
common stock, subject to
possible redemption $ 77,941 — 8 — $ (77,941) 4(G) $ — $ =
Stockholders’ equity (deficit):
Rice Acquisition Corp. preferred
stock — — — — — —
Rice Acquisition Corp. Class A
common stock 2 — — 4 4k — 6
Rice Acquisition Corp. Class B
common stock 1 — — 6 4(1) — 7
Aria Class A Units — 299,327 — (299,327)  4(m) — —
Aria Class B Units — 19,327 — (19,327) 4(m) — —
Aria Class C Units — 1 — (1) 4(m) — —
Archaea members’ equity — — 35,179 (35,179)  4(n) — —
Additional paid-in capital 133,067 — — 238,049  4(o) — 371,116
Accumulated deficit (123,145) (134,197) (14,331) 238,808  4(p) — (32,867)
Accumulated other
comprehensive loss — (1,155) — 1,155 4(q) — —
Non-controlling interests (4,925) — 463 400,823 4(r) (1,083) 4(v) 395,278
Total stockholders’ equity
(deficit) 5,000 183,303 21,311 525,011 (1,083) 733,540
Total liabilities, convertible
preferred stock and
stockholders’ equity
(deficit) $ 237,826 $§ 348,269 $ 192,375 § 523,663

$ 52,357

$ 1,354,490

See accompanying notes to the unaudited pro forma condensed combined financial information.
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2020
(in thousands, except share and per share amounts)

Business Other
Rice Aria Archaea Combinations Transaction Pro Forma
(Historical) (Historical) (Historical) and PIPE Financing Accounting Statement of
(A) (B) ©) Financing Transactions Adjustments Operations
Revenue $ — $138,881 $ 6,523 § 11,604 5(a) $ — $(23,598) 5(g) $ 133,410
Cost of revenue — 112,590 4,889 53,881  5(a) — (22,055) 5(g) 149,305
Total gross profit — 26,291 1,634 (42,277) — (1,543) (15,895)
Operating expenses:
Selling, general and
administrative 357 20,782 4,372 26,359  5(b) — (6,455) 5(g) 45,415
Advertising and
marketing — — — — — — —
Formation costs and
other operating
expenses — 25,293 — — — (25,293) 5(h) —
Total operating
expenses 357 46,075 4,372 26,359 — (31,748) 45,415
Income (loss)
from
operations (357) (19,784) (2,738) (68,636) — 30,205 (61,310)
Other income
(expense), net:
Interest income
(expense) — net 32 (19,305) (20) — (15,364) 5(e) 8,477 5(g) (26,180)
Change in fair value
of
warrant liabilities (22,170) — — — — — (22,170)
Other income — net — 9,166 521 (13,236) 5(a) — 61,101  5(1) 57,552
Total other
income
(expense), net (22,138) (10,139) 501 (13,236) (15,364) 69,578 9,202
Net income
(loss) before
income taxes (22,495) (29,923) (2,237) (81,872) (15,364) 99,783 (52,108)
Provision for income
taxes — — — —  5(c) —  5(¢) —  5(c) —
Net income
(loss) $  (22,495) $ (29,923) $(2,237) $ (81,872) $ (15,364) $ 99,783 $  (52,108)
Net loss -
attributable to
non-
controlling
interest in
subsidiary (865) $ 78 236 (74,796) 5(d) (8,390) 5(H) 54,489  5G) $  (29,248)
Net loss $ (21,630) $ (30,001) $ (2,473) $ (7,076) $ (6,974) $ 45,294 $  (22,860)
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attributable to
Class A
Common
Stock

Weighted average

Class A Common

Stock outstanding,

basic and diluted 23,725,000 29,119,695  5(k) 52,844,695
Basic and diluted net

loss per share of

Class A Common

Stock $ 0.91) $ (0.43)

See accompanying notes to the unaudited pro forma condensed combined financial information.
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Six Months Ended June 30, 2021
(in thousands, except share and per share amounts)

Business Other
Rice Aria Archaea Combinations Transaction Pro Forma
(Historical)  (Historical) (Historical) and PIPE Financing Accounting Statement of
(A) B) © Financing Transactions Adjustments Operations
Revenue $ — $82600 §$§ 6,781 $ 5,890 6(a) $ — $ (10,776) 6(h) $ 84,495
Cost of revenue — 52,453 6,443 27,579  6(a) — (8,100) 6(h) 78,375
Total gross
profit — 30,147 338 (21,689) — (2,676) 6,120
Operating expenses:
Selling, general
and
administrative 6,203 13,063 11,043 26,359  6(b) — (4,193) 6(h) 52,475
Formation costs
and other
operating
expenses — (1,347) — — — (542) 6(h) (1,889)
Total operating
expenses 6,203 11,716 11,043 26,359 — (4,735) 50,586
Income (loss)
from
operations (6,203) 18,431 (10,705) (48,048) — 2,059 (44,466)
Other income
(expense), net:
Interest income
(expense) — net 5 (8,676) (20) — (4,800) 6(e) 3,764 6(h) (9,727)
Change in fair
value of warrant
liabilities (108,151) — — — — — (108,151)
Debt
extinguishment
costs — — — — (1,083) 6(f) — (1,083)
Other income — net — 75,294 294 (6,374) 6(a) — (73,164)  6(1) (3,950)
Total other
income
(expense),
net (108,146) 66,618 274 (6,374) (5,883) (69,400) (122,911)
Net income
(loss) before
income taxes (114,349) 85,049 (10,431) (54,422) (5,883) (67,341) (167,377)
Provision for income
taxes — — — —  6(c) —  6(c) —  6(c) —
Net income
(loss) $ (114,349) $ 85,049 $(10,431) $ (54,422) $ (5,883) $ (67,341) $ (167,377)
Net income -
(loss)
attributable (4,398) $ 289 (254) (54,148) 6(d) (2,621) 6(g) (36,773) 6(G) $  (97,905)
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to non-
controlling
interest in

subsidiary

Net income
(loss)
attributable
to Class A
Common
Stock $  (109,951) $ 84,760 $ (10,177)

$

(274)

Weighted average

Class A Common

Stock outstanding,

basic and diluted 23,725,000
Basic and diluted net

loss per share of

Class A Common
Stock $ (4.63)

29,119,695

6(k)

$ (3,262)

$ (30,568)

$

$

(69,472)

52,844,695

(1.31)

See accompanying notes to the unaudited pro forma condensed combined financial information.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
1. Description of the Business Combinations

On April 7, 2021, RAC entered into (i) the Business Combination Agreement (as amended, supplemented
or otherwise modified from time to time, the “Aria Merger Agreement”) by and among RAC, Rice Acquisition
Holdings LLC, a Delaware limited liability company and direct subsidiary of RAC (“RAC Opco”), LFG
Intermediate Co, LLC, a Delaware limited liability company and direct subsidiary of RAC Opco (“RAC
Intermediate”), LFG Buyer Co, LLC, a Delaware limited liability company and direct subsidiary of RAC
Intermediate (“RAC Buyer”), Inigo Merger Sub, LLC, a Delaware limited liability company and direct
subsidiary of RAC Buyer (“Aria Merger Sub”), Aria Energy LLC, a Delaware limited liability company
(“Aria”), and the Equityholder Representative (as defined therein), pursuant to which, among other things, Aria
Merger Sub merged with and into Aria, with Aria surviving the merger and becoming a direct subsidiary of
RAC Buyer, on the terms and subject to the conditions set forth therein (the transactions contemplated by the
Aria Merger Agreement, the “Aria Merger”), and (ii) the Business Combination Agreement (as amended,
supplemented or otherwise modified from time to time, the “Archaca Merger Agreement” and, together with the
Aria Merger Agreement, the “Business Combination Agreements”), by and among RAC, RAC Opco, RAC
Intermediate, RAC Buyer, Fezzik Merger Sub, LLC, a Delaware limited liability company and direct subsidiary
of RAC Buyer (“Archaea Merger Sub”), Archaea Energy LLC, a Delaware limited liability company (“Archaca
Seller”), and Archaea Energy II LLC, a Delaware limited liability company (“Archaea” and, together with
Archaea Seller and Aria, the “Companies”), pursuant to which, among other things, Archaea Merger Sub
merged with and into Archaea II, with Archaea II surviving the merger and becoming a direct subsidiary of
RAC Buyer, on the terms and subject to the conditions set forth therein (the transactions contemplated by the
Archaea Merger Agreement, the “Archaea Merger” and, together with the Aria Merger, the “Business
Combinations”). The consummation of the Aria Merger was conditioned on the consummation of the Archaea
Merger and vice versa.

Concurrently with the execution of the Business Combination Agreements, on April 7, 2021, RAC
entered into subscription agreements (each, an “Initial Subscription Agreement” and together, the “Initial
Subscription Agreements’) with certain investors (the “Initial PIPE Investors™) pursuant to which, among other
things, the Initial PIPE Investors have agreed to subscribe for and purchase from RAC, and RAC has agreed to
issue and sell to the PIPE Investors, an aggregate of 30.0 million newly issued shares of Class A Common
Stock for an aggregate purchase price of $300.0 million, on the terms and subject to the conditions set forth
therein (the “Initial PIPE Financing”). On September 13, 2021, due to the expectation that one of the Initial
PIPE Investors would not be able to fulfill its $25.0 commitment in the Initial PIPE Financing, RAC entered
into additional subscription agreements (each, a “Follow-On Subscription Agreement” and together, the
“Follow-On Subscription Agreements”) with certain investors (the “Follow-On PIPE Investors” and, together
with the Initial PIPE Investors, the “PIPE Investors™) pursuant to which, among other things, the Follow-On
PIPE Investors have agreed to subscribe for and purchase from RAC, and RAC has agreed to issue and sell to
the PIPE Investors, an aggregate of approximately 1.7 million newly issued shares of Class A Common Stock
for an aggregate purchase price of $25.0 million, on the terms and subject to the conditions set forth therein (the
“Follow-On PIPE Financing” and, together with the Initial PIPE Financing, the “PIPE Financing”). Each
Subscription Agreement contains customary conditions to closing, including the substantially concurrent
consummation of the Business Combinations.

Pursuant to the Aria Merger Agreement, the aggregate merger consideration payable upon closing of the
Aria Merger to the Aria Holders was approximately $680.0 million, subject to certain adjustments set forth in
the Aria Merger Agreement for, among other things, Aria’s cash, indebtedness, unpaid transaction expenses and
certain capital expenditures (the “Aria Closing Merger Consideration”). The Aria Closing Merger Consideration
consisted of both cash consideration and consideration in the form of newly issued Class A units of RAC Opco
and newly issued shares of Class B Common Stock, par value $0.0001 per share, of RAC (“Class B Common
Stock™). The cash component of the Aria Closing Merger Consideration was an amount equal to $450.0 million,
subject to certain adjustments set forth in the Aria Merger Agreement, resulting in $377.1 million in cash
consideration paid in connection with the Business Combination to Aria. The remainder of the Aria Closing
Merger Consideration consisted of 23.0 million Class A units of RAC Opco and 23.0 million shares of Class B
Common Stock.
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Pursuant to the Archaca Merger Agreement, the aggregate merger consideration payable upon closing of
the Archaea Merger to the Archaea Holders was approximately $347.0 million, subject to certain adjustments
set forth in the Archaea Merger Agreement for, among other things, Archaea’s cash, indebtedness, unpaid
transaction expenses and certain capital expenditures (the “Archaea Closing Merger Consideration”). The
Archaea Closing Merger Consideration consisted of newly issued Class A units of RAC Opco and resulted in
33.3 million newly issued shares of Class B Common Stock issued in connection with the Business
Combination.
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Following the closing of the Business Combinations (the “Closing”), we retained our “up-C” structure,
whereby all of the equity interests in the Companies are held by RAC Buyer, all of the equity interests in RAC
Buyer are held by RAC Intermediate, all of the equity interests in RAC Intermediate are held by RAC Opco and
RAC’s only assets are its equity interests in RAC Opco. Following the Closing, RAC was renamed Archaea
Energy Inc. (the “Combined Company”). The ownership structure following the closing of the Business
Combinations for RAC Opco, which gives rise to the noncontrolling interest at RAC, is as follows:

Equity Holder Shares %

RAC 52,844,695 46%

Controlling interests 52,844,695 46%
Aria Holders 23,000,000 20%
Archaea Holders 33,350,385 29%
Sponsor, Atlas and RAC independent directors 5,931,350 5%

Noncontrolling interests 62,281,735 54%

Total 115,126,430 100%

Prior to the Closing of the Business Combinations, the Class A Common Stock, par value $0.0001 per
share, of RAC (“Class A Common Stock” and, together with the Class B Common Stock, the “Common
Stock™) and warrants exercisable for Class A Common Stock were listed on the New York Stock Exchange (the
“NYSE”) under the symbols “RICE” and “RICE WS,” respectively. Following the consummation of the
Business Combinations, the shares of Class A Common Stock and certain warrants that previously traded as
units, each of which consisted of one share of Class A Common Stock and one-half of one redeemable warrant,
were automatically separated into their component securities and, as a result, are no longer traded as an
independent security. As of September 16, 2021, the Class A Common Stock and the warrants on the NYSE are
listed under the symbols “LFG” and “LFG WS,” respectively. References herein to “Class B Common Stock,”
“Class A Common Stock™ and “Common Stock” are to those of RAC (prior to the Closing) or the Combined
Company (upon and after the Closing).

In connection with the Closing, RAC, RAC Buyer, RAC Opco, Rice Acquisition Sponsor LLC, a
Delaware limited liability company (the “Sponsor”), and certain other individuals affiliated with the Companies
entered into a stockholders agreement (the “Stockholders Agreement”), which provides that, among other
things, (i) the board of directors of the Combined Company (the “Combined Company Board”) consists of
seven members, (ii) the holders of a majority of the Company Interests (as defined in the Stockholders
Agreement) held by the RAC Sponsor Holders (as defined in the Stockholders Agreement) have the right to
designate two directors for appointment or election to the Combined Company Board during the term of the
Stockholders Agreement, (iii) the Ares Investor (as defined in the Stockholders Agreement) has the right to
designate one director for appointment or election to the Combined Company Board for so long as the Ares
Investor holds at least 50% of the Registrable Securities (as defined in the Stockholders Agreement) held by it
on the date that the Business Combinations were consummated, (iv) the Combined Company Board shall take
all necessary action to designate the person then serving as the Chief Executive Officer of the Combined
Company for appointment or election to the Combined Company Board during the term of the Stockholders
Agreement and (v) the Board shall designate three independent directors (the “Independent Directors”) to serve
on the Combined Company Board during the term of the Stockholders Agreement. If neither of the two
directors nominated by the RAC Sponsor Holders are reasonably determined, based on the advice of the
Combined Company’s counsel, to be “independent directors” for purposes of NYSE rules, the Combined
Company Board shall be permitted in its sole discretion to increase the size of the Board to nine members, and
to fill the two additional directorships with two additional “independent directors” nominated by the Combined
Company Board. The Ares Investor also has the right to consult on the persons to be designated as Independent
Directors for so long as the Ares Investor holds at least 50% of the Registrable Securities held by it on the date
that the Business Combinations are consummated.

2. Basis of Pro Forma Presentation
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The unaudited pro forma condensed combined financial statements were prepared in accordance with
Article 11 of SEC Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to
Financial Disclosures about Acquired and Disposed Businesses.” Release No. 33-10786 replaces the existing
pro forma adjustment criteria with simplified requirements to depict the accounting for the transaction and
present the reasonably estimable synergies and other transaction effects that have occurred or reasonably

expected to occur (“Management’s Adjustments™). The Company has elected not to present Management’s
Adjustments and will
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only be presenting Transaction Accounting Adjustments in the unaudited pro forma condensed combined
financial information. The adjustments presented in the unaudited pro forma condensed combined financial
statements have been identified and presented to provide relevant information necessary for an understanding of
the Combined Company upon consummation of the Business Combinations

The unaudited pro forma condensed combined balance sheet as of June 30, 2021 was derived from the
historical unaudited condensed balance sheet of RAC as of June 30, 2021 and the historical unaudited
condensed consolidated balance sheets of Aria and Archaea as of June 30, 2021 and giving further effect to the
Pro Forma Adjustments as if they occurred on June 30, 2021. The unaudited pro forma condensed combined
statements of operations for the six months ended June 30, 2021 combine the historical statement of operations
of RAC for the six months ended June 30, 2021, and the historical consolidated statements of operations of Aria
and Archaea for the six months ended June 30, 2021, giving effect to the Pro Forma Adjustments as if they had
been consummated on January 1, 2021, the beginning of the earliest period presented. The unaudited pro forma
condensed combined statements of operations for the six months ended June 30, 2021 combine the historical
unaudited condensed statement of operations of RAC for the six months ended June 30, 2021, and the historical
unaudited condensed consolidated statements of operations of Aria and Archaea for the six months ended
June 30, 2021, giving effect to the Pro Forma Adjustments as if they had been consummated on January 1,
2021, the beginning of the earliest period presented.

The historical financial information has been adjusted to reflect the pro forma adjustments that are
directly attributable to the Business Combinations and certain other transactions as described in more detail
below.

Management has made significant estimates and assumptions in its determination of the pro forma
adjustments. As the unaudited pro forma condensed combined financial information has been prepared based on
these preliminary estimates, the final amounts recorded may differ materially from the information presented.

The pro forma adjustments reflecting the consummation of the Business Combinations and certain other
transactions as described in more detail below are based on certain currently available information and certain
assumptions and methodologies that the Company believes are reasonable under the circumstances. The pro
forma adjustments, which are described in the accompanying notes, may be revised as additional information
becomes available and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro
forma adjustments, and it is possible the difference may be material. The Company believes that its assumptions
and methodologies provide a reasonable basis for presenting all of the significant effects of the Pro Forma
Adjustments based on information available to management at this time and that the pro forma adjustments give
appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed
combined financial information.

The unaudited pro forma condensed combined financial information does not give effect to any
anticipated synergies, operating efficiencies, tax savings, or cost savings that may be associated with the
Business Combinations and certain other transactions as described in more detail below. RAC, Aria and
Archaea have not had any historical relationship prior to the Business Combinations. Accordingly, no pro forma
adjustments were required to eliminate activities between the companies.

Shares outstanding as presented in the unaudited pro forma condensed combined financial statements
include the 23.0 million shares of Class B Common Stock issued to the Aria Holders, the 33.4 million shares of
Class B Common Stock issued to the Archaea Holders, the 23.7 million shares of Class A Common Stock that
is outstanding as of June 30, 2021, the 5.9 million shares of Class B Common Stock issued to the Sponsor, and
the 29.2 million shares of Class A Common Stock issued in connection with the PIPE Financing.

As a result of the Business Combinations, the Aria Holders will own approximately 20% of the Combined
Company, the Archaca Holders will own approximately 29% of the Combined Company, the Public
Stockholders will own approximately 20% of the Combined Company, the Sponsor will own approximately 5%
of the Combined Company, and the PIPE Investors will own approximately 26% of the Combined Company,
based on the shares issued in the Business Combination and the number of shares of Common Stock
outstanding as of June 30, 2021.
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The foregoing ownership percentages reflect record ownership, not beneficial ownership for SEC
reporting purposes. See “Beneficial Ownership of Securities” for the beneficial ownership of Common Stock
upon Closing of the Business Combinations and certain other transactions as described in more detail below.
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3.  Accounting for the Business Combinations

In accordance with ASC 810, RAC Opco is considered a VIE where RAC is the sole managing member
of RAC Opco, and therefore, the primary beneficiary. As such, RAC consolidates RAC Opco, and the
unitholders that hold economic interest directly at RAC Opco would be presented as noncontrolling interest in
both the pro forma balance sheet and income statement. Archaea is considered the accounting acquirer of the
Business Combinations based on ASC 805 because Archaea Holders will have the largest portion of the voting
power of the Combined Company, Archaea’s senior management will comprise the majority of the senior
management of the Combined Company, and the Archaea Holders, will appoint the majority of board members
exclusive of the independent board members. The Archaea Merger represents a reverse merger and will be
accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, RAC
will be treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting
purposes, the Archaca Merger will be treated as the equivalent of Archaea issuing shares for the net assets of
RAC, accompanied by a recapitalization. The net assets of RAC and Archaea will be stated at historical cost.
No goodwill or other intangible assets will be recorded. The Aria Merger represents an acquisition of a business
and Aria’s identifiable assets acquired, liabilities assumed and any non-controlling interests will be measured at
their acquisition date fair value.

The preliminary pro forma opening Balance Sheet for Aria as of June 30, 2021 reflecting preliminary fair
value adjustments is as follows (in thousands):

Assets:

Current assets:

Cash and cash equivalents $ 35,699
Account receivable — net 28,280
Prepaid expenses and other current assets 4,049
Inventory 8,416
Assets held for sale —
Total current assets $ 76,444
Property and equipment, net 169,000
Intangible assets, net 458,240
Investments in joint ventures 276,529
Goodwill 33,841
Other non-current assets 581
Total assets $ 1,014,636
Liabilities:

Current liabilities:

Accounts payable $ 2,230
Accrued and other current liabilities 11,992
Short-term debt 137,086
Total current liabilities $ 151,308
Long-term debt

Other long-term liabilities 96,112
Total liabilities $ 247,420
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Total purchase consideration $ 767,216

Property and equipment assets are depreciated over a remaining weighted average useful life of 15 years.
Fair value adjustments include a $103,468 step-up in fair value.

Intangible assets primarily relate to landfill gas rights and are depreciated over a remaining weighted
average useful life of 7 years. Fair value adjustments include $337,827 step-up in fair value.

Equity method investments in joint ventures include a $191,230 step-up in fair value.

Other long-term liabilities include out-of-market contract adjustments for $82,454.
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The increase to depreciation and amortization expense totaled $55.5 million and $28.0 million related to
property and equipment, intangible assets, equity method investments and out-of-market contracts for the year
ended December 31, 2020 and the six months ended June 30, 2021, respectively.

4. Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2021

The unaudited pro forma condensed combined balance sheet as of June 30, 2021 has been prepared to
illustrate the effect of the Pro Forma Adjustments and has been prepared for informational purposes only.

The unaudited pro forma condensed combined balance sheet as of June 30, 2021 includes the Pro Forma
Adjustments that are directly attributable to the transactions noted in this filing. RAC, Aria and Archaea did not
have any historical relationship prior to the Business Combinations. Accordingly, no pro forma adjustments
were required to eliminate activities between the companies.

The pro forma notes and adjustments, based on preliminary estimates that could change materially as
additional information is obtained, are as follows:

Pro forma notes
(A) Derived from the unaudited condensed consolidated balance sheet of RAC as of June 30, 2021.
(B) Derived from the unaudited condensed consolidated balance sheet of Aria as of June 30, 2021.

(C) Derived from the unaudited condensed consolidated balance sheet of Archaea as of June 30, 2021.

Pro forma adjustments directly attributable to the Business Combinations and PIPE Financing:

a)  To reflect the combination of the following items: the payment of $7.6 million of deferred
underwriters’ fees incurred during the IPO that are payable upon completion of the Business
Combinations, the release of $236.9 million of cash from RAC’s trust account that held proceeds of
the PO (the “Trust Account”) to the cash and cash equivalents account, after Public Stockholders
exercised their Redemption Rights for 46,972 shares for a total of $0.5 million, the payment of
$377.3 million in cash for the Aria Merger, the payment of Aria’s total advisory, legal, accounting
and auditing fees and other professional fees of $12.7 million upon consummation of the Aria
Merger, the payment of RAC’s total advisory, legal, accounting and auditing fees and other
professional fees of $26.4 million upon consummation of the Aria Merger, the payment of
Archaea’s total advisory, legal, accounting and auditing fees and other professional fees of
$7.5 million upon consummation of the Archaea Merger, and the issuance of an aggregate of
29.2 million shares of Class A Common Stock in the PIPE Financing at an average price of $10.29
per share, for an aggregate purchase price of $300.0 million and to record the fee associated with
the PIPE Financing in the amount of $8.5 million. See table below (in thousands):

Release of Trust Account $ 236,880
Issuance of 29.2 million shares of Class A Common Stock in the PIPE Financing 300,000
Payment of deferred underwriters’ fees (7,611)
Payment of cash for Aria Merger (377,309)
Payment of Aria’s total estimated advisory, legal, accounting and auditing and other

professional fees (14,906)
Payment of RAC’s total estimated advisory, legal, accounting and auditing and other

professional fees (26,359)
Payment of Archaea’s total estimated advisory, legal, accounting and auditing and other

professional fees (7,547)
Recording of PIPE Financing fee (8,500)

Cash and cash equivalents $ 94,648
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b)  To reflect fair value step-up related to the property and equipment, net acquired as part of the Aria
Merger.

c)  To reflect fair value step-up related to the intangible assets, net acquired as part of the Aria Merger.
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d)

e)

f)
2

h)

i)

k)

)

p)
Q
r)

To reflect the release of $237.4 million of cash from the Trust Account to the cash and cash
equivalents account.

To reflect fair value step-up related to the investments in joint ventures acquired as part of the Aria
Merger.

To reflect the estimated goodwill balance to be recognized as part of the Aria Merger.

To reflect the payment of $7.6 million of deferred underwriters’ fees incurred during the IPO that
are payable upon completion of the Business Combinations.

To reflect the fair value of the 250.0 thousand warrants issued in connection with the PIPE
Financings.

To reflect the fair value of out-of-market contracts to be recognized as part of the Aria Merger.

To reflect the reclassification of common stock subject to redemption of 7.8 million shares of
Class A Common Stock to permanent equity.

To reflect the reclassification, of common stock subject to redemption of 7.8 million shares of

Class A Common Stock to permanent equity and the issuance of an aggregate of 29.2 million shares
of Class A Common Stock in the PIPE Financing at a price of $10.29 per share, for an aggregate
purchase price of $300.0 million.

To reflect the issuance of 56.4 million shares of Class B Common Stock in connection with the
Business Combinations.

To reflect to removal of the historical Aria membership units as a result of the Aria Merger.

To reflect the recapitalization of Archaea through the contribution of all outstanding share capital of
Archaea to RAC.

To reflect the combination of the following items: 1) the reclassification of Class A Common Stock
adjusting from temporary equity to permanent equity ($77.9 million), 2) the issuance of 23.0 million
shares of Class B Common Stock in connection with the Aria Merger ($432.2 million), 3) the
reclassification of the noncontrolling interest associated with the Class B units in RAC Opco, which
represents 54.2% of the total ownership interests of RAC Opco ($437.0 million), 4) the
recapitalization of Archaea through the contribution of all outstanding share capital of Archaea to
RAC ($88.0 million), 5) the payment of the transaction costs paid by Archaea ($7.5 million), 6) the
issuance of an aggregate of 29.2 million shares of Class A Common Stock in the PIPE Financing at
an average price of $10.29 per share, for an aggregate purchase price of $300.0 million and 7) the
payment the fees associated with the PIPE Financing in the amount ($8.5 million).

To reflect elimination of the accumulated deficits of RAC, the accounting acquiree, and Aria.
To reflect elimination of the accumulated other comprehensive loss of Aria.

To reflect the non-controlling interest adjustment resulting from the Business Combinations.

Pro forma adjustments directly attributable to the Financing Transactions:

s)

To reflect the impact to cash of the following items: 1) $220.0 million Secured Term Loan, which is
a component of Archaea’s $470.0 million credit facility (the “new credit facility”), the proceeds of
which were received simultaneously with the consummation of the Business Combination and will
be used for general corporate purposes less $17.1 million in financing costs; 2) the repayment of
Aria’s Term Loan B debt in the amount of $138.0 million; and 3) the repayment of certain Archaea
loans and the associated accrued interest and Noble guaranty fee, which total $16.7 million and
$2.4 million, respectively, as of June 30, 2021.
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t)  To reflect the elimination of current portion of long-term debt in conjunction with the repayment of
Aria and Archaea debt.
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w

v)

To reflect the net amount of the debt proceeds and repayments described at Note 4(q) above (the
$288.4 million portion, of which $220.0 million relates to the new term loan), along with the
reduction of Aria’s Term Loan B debt ($138.0 million) and the long-term portion of Archaea’s debt,
excluding Assai debt. ($14.3 million).

To reflect the write-off of unamortized debt financing costs associated with the repayment of Aria’s
Term Loan B ($0.892 million) and the repayment of certain Archaea loans ($0.191 million).

5. Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the year
ended December 31, 2020

RAC, Aria and Archaea did not have any historical relationship prior to the Business Combinations.
Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma
condensed combined statements of operations are based upon the number of shares of Common Stock
outstanding at the closing of the Business Combinations and the PIPE Financing, assuming the Pro Forma
Adjustments occurred on January 1, 2020.

The pro forma notes and adjustments, based on preliminary estimates that could change materially as
additional information is obtained, are as follows:

Pro forma notes:

(A)

(B)

©

Derived from the audited consolidated statements of operations of RAC for the year ended
December 31, 2020.

Derived from the audited consolidated statements of operations of Aria for the year ended
December 31, 2020.

Derived from the audited consolidated statements of operations of Archaea for the year ended
December 31, 2020.

Pro forma adjustments directly attributable to the Business Combinations and PIPE Financing:

a)

b)

d)

To reflect the incremental depreciation and amortization related to the fair value step-ups as part of
the Aria Merger. The $11.6 million recorded to revenue represents the amortization of the

$82.5 million below market contract associated with an offtake agreement with a 7-year useful
life. Of the $53.9 million recorded to cost of revenue, $47.3 represents the amortization of the
$337.8 million step-up on intangible assets over 7 years of useful life. The remaining $6.6 million
recorded to costs of revenue relates to the amortization of the $103.5 million step-up on property,
plant and equipment over 15 years of useful life. The $13.2 million recorded to other income, net
relates to the amortization of the $191.2 million step-up on equity method investments over

15 years useful life.

To reflect RAC transaction costs.

As aresult of the Combined Company’s up-C structure, RAC will be a tax-paying entity. However,
as RAC has historically been loss-making, any deferred tax assets created as a result of net
operating losses would be offset by a full valuation allowance resulting in no income tax expense
adjustments to be presented in the unaudited pro forma condensed combined statement of
operations.

To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma adjustments directly attributable to the Financing Transactions:

e)

To reflect interest expense and amortization of debt issuance costs on the additional debt financings.
This $15.3 million is split between $12.9 million interest expense and $1.9 million amortization of
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debt issuance costs on the additional debt financings. For the former, the $12.9 million is comprised
of 1) $7.5 million related to the Secured Term Loan within the new credit facility, 2) $2.7 million
related to the 3.75% Notes, and 3) $2.7 million related to the 4.75% Notes interest expense. The
$1.9 million
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amortization of debt issuance costs on the additional debt financings is comprised of 1) $2.1 million
on the Secured Term Loan within the new credit facility, 2) $0.2 million on the 3.75% Notes, and 3)
$0.1 million on the 4.75% Notes.

f)  To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma adjustments directly attributable to Other Transaction Accounting Adjustments:

g)  To reflect the removal of the Statement of Operations activity related to LESPH for the year ended
December 31, 2020.

h)  To reflect the removal of the impairment charge associated with classifying LESPH as held-for-sale
during the fourth quarter of 2020.

i) To primarily recognize the nonrecurring gain in conjunction with the disposal of LESPH and the
discharging of debt associated with LESPH within Aria’s historical balance sheet as of
December 31, 2020.

j)  To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma weighted average shares outstanding:

k)  As the Business Combinations are being reflected as if they had occurred at the beginning of the
earliest period presented, the calculation of weighted average shares outstanding for basic and
diluted net loss per share assumes that the shares issuable in connection with the Business
Combinations and the PIPE Financing have been outstanding for the entirety of the periods
presented. Weighted average common shares outstanding — basic and diluted for the year ended
December 31, 2020 are calculated as follows:

Year Ended
December 31,
2020

Weighted average Class A shares calculation — basic and diluted
RAC weighted average public shares outstanding 23,725,000
Redemptions in connection with the Business Combinations (46,972)
Issuance of Class A Common Stock in connection with closing of the PIPE Financing 29,166,667
Weighted average Class A shares outstanding 52,844,695

Comparative Share Information

The following table sets forth selected historical comparative share information for RAC and unaudited
pro forma condensed combined per share information for the Combined Company after giving effect to the
Business Combinations.

The pro forma book value information reflects the Business Combinations as if they had occurred on
December 31, 2020. The weighted average shares outstanding and net earnings per share information reflect the
Business Combinations as if they had occurred on January 1, 2020.

This information is only a summary and should be read together with the historical financial statements of
RAC and the Companies and related notes. The unaudited pro forma condensed combined per share information
of the Combined Company is derived from, and should be read in conjunction with, the unaudited pro forma
condensed combined financial statements and related notes included elsewhere in this prospectus.

The unaudited pro forma condensed combined earnings per share information below does not purport to
represent the earnings per share which would have occurred had RAC and the Companies been combined
during the periods presented, nor the earnings per share for any future date or period. Historically, RAC’s
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income (loss) per common share as the shares of Class A Common Stock will no longer be subject to
redemption. RAC has not considered the effect of the warrants sold in the IPO and Private Placement to
purchase an aggregate of 18,351,762 shares of Class A Common Stock in the calculation of diluted earnings per
share, since their inclusion would be anti-dilutive under the treasury stock method. As a result, diluted earnings
per common share is the same as basic earnings per common share for the period presented. The unaudited pro
forma condensed combined book value per share information below does not purport to represent what the
value of the Combined Company would have been had the companies been combined during the periods
presented.

RAC Pro Forma
As of and for the Year Ended December 31, 2020 (Historical)® Combined
Book value per share'” $ 044 $ 7.94
Weighted average shares outstanding of Class A and B Common
Stock — basic and diluted 5,685,606 115,126,430
Net income (loss) per share of Class A and B Common Stock — basic and
diluted $ (3.80) $ (0.45)

(1)  Book value per share for RAC was calculated using 11,307,088 Class A and Class B shares based on RAC’s
Consolidated Statement of Changes in Stockholder’s Equity as filed in its Form 10-K/A. The Pro Forma Combined
book value per share was calculated using 115,126,430 Class A and Class B shares.

(2)  Aria’s and Archaea’s historical equity structure was not unitized, and therefore the calculation of book value per share
for them as standalone entities is not a useful metric.

6. Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the
Six Months Ended June 30, 2021

RAC, Aria and Archaea did not have any historical relationship prior to the Business Combinations.
Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma
condensed combined statements of operations are based upon the number of shares of Common Stock
outstanding at the closing of the Pro Forma Adjustments, assuming the Pro Forma Adjustments occurred on
January 1, 2021.

The pro forma notes and adjustments, based on preliminary estimates that could change materially as
additional information is obtained, are as follows:

Pro forma notes:

(A) Derived from the unaudited condensed consolidated statements of operations of RAC for the
six months June 30, 2021.

(B) Derived from the unaudited condensed consolidated statements of operations of Aria for the
six months ended June 30, 2021.

(C) Derived from the unaudited condensed consolidated statements of operations of Archaea for the
six months ended June 30, 2021.

Pro forma adjustments directly attributable to the Business Combinations and PIPE Financing:

a)  To reflect the incremental depreciation and amortization related to the fair value step-ups as part of
the Aria Merger. The $5.9 million recorded to revenue represents the amortization of the
$82.4 million below market contract associated with an offtake agreement with a 7-year useful
life. Of the $27.6 million recorded to cost of revenue, $24.1 represents the amortization of the
$337.8 million step-up on intangible assets over 7 years of useful life. The remaining $3.5 million
recorded to costs of revenue relates to the amortization of the $103.5 million step-up on property,
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plant and equipment over 15 years of useful life. The $6.4 million recorded to other income, net
relates to the amortization of the $191.2 million step-up on equity method investments over
15 years useful life.
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b)  To reflect RAC transaction costs.

¢) Asaresult of the Combined Company’s up-C structure, RAC will be a tax-paying entity. However,
as RAC has historically been loss-making, any deferred tax assets created as a result of net
operating losses would be offset by a full valuation allowance resulting in no income tax expense
adjustments to be presented in the unaudited pro forma condensed combined statement of
operations.

d)  To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma adjustments directly attributable to the Financing Transactions:

e) To reflect interest expense ($3.7 million) and amortization of the debt issuance costs ($1.1 million)
related to the $220 million Secured Term Loan (within the new credit facility).

f)  To reflect the debt extinguishment costs associated with the repayment of the Aria Term Loan B
($0.9 million) and the debt extinguishment costs associated with the repayment of the debt
associated with the Big Run acquisition ($.2 million).

g)  To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma adjustments directly attributable to Other Transaction Accounting Adjustments:

h)  To reflect the removal of the Statement of Operations activity related to LESPH for the six months
ended June 30, 2021.

i)  To primarily recognize the nonrecurring gain in conjunction with disposal of LESPH and the
discharging of debt associated with LESPH within Aria’s historical balance sheet as of June 30,
2021.

j)  To reflect the noncontrolling interest portion (54.2%) of the pro forma adjustments.

Pro forma weighted average shares outstanding:

k)  As the Business Combinations are being reflected as if they had occurred at the beginning of the
earliest period presented, the calculation of weighted average shares outstanding for basic and
diluted net loss per share assumes that the shares issuable in connection with the Pro Forma
Adjustments have been outstanding for the entirety of the periods presented. Weighted average
common shares outstanding — basic and diluted for the six months ended June 30, 2021 are
calculated as follows:

Six Months
Ended
June 30,
2021
Weighted average shares calculation — basic and diluted
RAC weighted average Class A Common Stock outstanding 23,725,000
Cancellation of Founder Shares in connection with the Business Combinations —
Issuance of Class A Common Stock in connection with closing of the PIPE Financing, net of
redemptions 29,119,695
Weighted average Class A Common Stock outstanding 52,844,695

Comparative Share Information

The following table sets forth selected historical comparative share information for RAC and unaudited
pro forma condensed combined per share information for the Combined Company after giving effect to the
Business Combinations.
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The pro forma book value information reflects the Business Combinations as if they had occurred on
June 30, 2021. The weighted average shares outstanding and net earnings per share information reflect the
Business Combinations as if they had occurred on January 1, 2021.
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This information is only a summary and should be read together with the historical financial statements of
RAC and the Companies and related notes. The unaudited pro forma condensed combined per share information
of RAC and the Companies is derived from, and should be read in conjunction with, the unaudited pro forma
condensed combined financial statements and related notes included elsewhere in this prospectus.

The unaudited pro forma condensed combined earnings per share information below does not purport to
represent the earnings per share which would have occurred had RAC and the Companies been combined
during the periods presented, nor the earnings per share for any future date or period. Historically, RAC’s
statement of operations included a presentation of income (loss) per common share subject to redemption in a
manner similar to the two-class method of income (loss) per common share. The two-class method is not
required in the pro forma income (loss) per common share as the Class A shares are no longer subject to
redemption. RAC has not considered the effect of the warrants sold in the IPO, Private Placement or the PIPE
Financing to purchase an aggregate of 18,883,500 shares of Class A Common Stock in the calculation of diluted
earnings per share, since their inclusion would be anti-dilutive under the treasury stock method. As a result,
diluted earnings per common share is the same as basic earnings per common share for the period presented.
The unaudited pro forma condensed combined book value per share information below does not purport to
represent what the value of RAC and the Companies would have been had the companies been combined during
the periods presented.

RAC Pro Forma
(Historical)® Combined
As of and for the six months ended June 30, 2021
Book value per share"” $ 031 $ 6.37
Weighted average shares outstanding of nonredeemable Class A and B
Common Stock — basic and diluted 5,933,850 115,126,430
Net income (loss) per share of Class A and B Common Stock — basic and
diluted $ (19.27) $ (1.45)

(1)  Book value per share for RAC was calculated using 15,933,356 Class A and Class B shares based on RAC’s
Consolidated Statement of Changes in Stockholder’s Equity as filed in its Form 10-Q for the quarterly period ended
June 30, 2021. The Pro Forma Combined book value per share was calculated using 115,126,430 Class A and Class B
shares.

(2)  Aria’s and Archaea’s historical equity structure was not unitized, and therefore the calculation of book value per share
for them as standalone entities is not a useful metric.
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ARIA’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Y FEaNTS

In this section, unless the context otherwise requires, references to “Aria,” “we,” “us,” “our,” and the
“Company” are intended to mean the business and operations of Aria and its consolidated subsidiaries.
Additional terms used herein are defined in the section entitled “Certain Defined Terms” and elsewhere in this
prospectus.

The following discussion analyzes the financial condition and results of operations of the Company. The
following discussion and analysis should be read in conjunction with the consolidated and combined audited
financial statements and the related notes included in this prospectus.

Amounts and percentages presented throughout our discussion and analysis of financial condition and
results of operations may reflect rounded results in thousands (unless otherwise indicated) and consequently,
totals may not appear to sum. Certain prior period amounts have been reclassified to conform to the current
year presentation.

Overview

We are a growth-oriented energy company focused on owning, operating and developing long-life energy
projects that deliver stable, long-term cash flows. We believe our business strategy will allow us to achieve
sustainable future growth in our cash flows. Today we own and operate a core business comprised of low-
marginal-cost renewable energy projects that generate baseload electricity or deliver pipeline-quality RNG to
our customers. We are one of the premier LFG companies in the United States, with 25 owned and/or operated
LFG projects in 13 states. Our portfolio consists of 9 RNG projects with a total daily capacity of 24,880
MMBtu and 16 projects generating baseload renewable electricity with a total capacity to produce 115.7 MW of
power. Included among our electric projects are four plants operating for third parties, amounting to 22.4 MW
of capacity. All of our projects are low-cost, environmentally friendly and benefit from state-mandated RPS,
federal environmental compliance requirements for landfill owners and growing waste management demands
that are highly correlated to the recent economic recovery. The LFG industry in the United States is highly
fragmented and we believe that the Combined Company will be well positioned to take advantage of acquisition
opportunities following the consummation of the Business Combination. Our projects utilize established
technology and we believe that our business is highly scalable. A significant majority of our owned projects
operate under long-term off-take agreements with investment grade and other creditworthy counterparties that
have a weighted average remaining life (based on design capacity) of approximately ten years for RNG projects
and five years for power projects as of June 30, 2021. Our remaining projects benefit from market pricing in
attractive power and RNG markets.

We are a market leader and one of the largest companies in the LFG sector in North America. We have
demonstrated a strong ability to grow our business through both development and acquisitions. We have
developed or constructed nine projects (six RNG and three Power) over the last seven years and we have
successfully integrated two acquisitions since 2015. As we grow our company in the future, we will continue to
focus on high-quality, long-life projects with creditworthy counterparties that will enable us to support our
growth strategy.

The Business Combination

On April 7, 2021, we entered into the Aria Merger Agreement with RAC Buyer, Company Merger Sub,
RAC Intermediate, Rice Opco, the Aria Equityholder Representative and RAC.

Additionally, on April 7, 2021, RAC also entered into the Archaea Merger Agreement with (i) RAC
Opco, (ii) RAC Intermediate, (iii) RAC Buyer, (iv) Archaeca Merger Sub, (v) Archaea Seller, and (vi) Archaea
Energy II.

Pursuant to the Aria Merger Agreement, the aggregate merger consideration payable upon closing of the
Aria Merger to Aria Holders was approximately $680.0 million, subject to certain adjustments set forth in the
Aria Merger Agreement for, among other things, Aria’s cash, indebtedness, unpaid transaction expenses and
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certain capital expenditures. The merger consideration consisted of both cash consideration and consideration in
the form of newly issued Opco Class A units and newly issued shares of Class B Common Stock. The cash
component of the consideration was an amount equal to $450.0 million, subject to certain adjustments set forth
in the Aria Merger Agreement. The remainder of the consideration consisted of 23.0 million Opco Class A units
and 23.0 million shares of Class B Common Stock.
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Following the Closing, the Company retained its “up-C” structure, whereby all of the equity interests in
Aria and Archaea are held by RAC Buyer, all of the equity interests in RAC Buyer are held by RAC
Intermediate, all of the equity interests in RAC Intermediate are held by RAC Opco and RAC’s only assets are
its equity interests in RAC Opco. Following the Closing, RAC was renamed Archaea Energy Inc.

In accordance with ASC 810, RAC Opco is considered a VIE where RAC is the sole managing member
of RAC Opco, and therefore, the primary beneficiary. As such, RAC consolidates RAC Opco, and the
unitholders that hold economic interest directly at RAC Opco would be presented as noncontrolling interest in
both the pro forma balance sheet and income statement. Archaea is considered the accounting acquirer of the
Business Combinations based on ASC 805 because Archaca Holders have the largest portion of the voting
power of the Combined Company, Archaea’s senior management comprise the majority of the senior
management of the Combined Company, and the Archaea Holders, appoint the majority of board members
exclusive of the independent board members. The Archaea Merger represents a reverse merger and is accounted
for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, RAC is treated as
the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the Archaea
Merger is treated as the equivalent of Archaea issuing shares for the net assets of RAC, accompanied by a
recapitalization. The net assets of RAC is stated at historical cost. No goodwill or other intangible assets is
recorded. The Aria Merger represents an acquisition of a business and Aria’s identifiable assets acquired,
liabilities assumed and any non-controlling interests is measured at their acquisition date fair value.

As aresult of the Business Combinations, Aria became a subsidiary of a publicly traded company with
the Combined Company’s common stock trading on the NYSE. As compared to Aria, the Combined Company
expects to incur material additional annual expenses as a public company for, among other things, directors’ and
officers’ liability insurance, director fees, and additional internal and external accounting, legal, and
administrative resources, including increased personnel costs, audit and other professional service fees.

Impact of COVID-19

The impact of the COVID-19 pandemic and measures to prevent its spread have been impactful and
continue to affect our business in several ways. In March 2020, Aria implemented a COVID-19 response team,
led by senior management, which initially met on a daily basis to report health status and develop guidelines to
protect our workforce. Daily health monitoring and internal contact tracing protocols were implemented. The
response team sought feedback from employees, particularly those working in our plants, in developing policies
and protocols. Work-from-home protocols were implemented immediately where possible for non-operations
personnel. For on-site employees, PPE was provided and enhanced hygiene and physical distancing protocols
were implemented. The necessary IT improvements were initiated to facilitate a remote work environment, and
we leveraged supplier networks to source COVID-19 specific PPE. Communications from senior leadership to
all employees were enhanced, with weekly updates provided. To date, Aria has not experienced any spread of
the disease within its operating and management locations or any material interruptions to its business
operations. As of the date of this prospectus, such business changes and additional costs have not been,
individually or in the aggregate, material to Aria.

Recently, several vaccines have been authorized for use against COVID-19 in the United States and
internationally. As a result of distribution of the vaccines, various federal, state and local government have
begun to ease the movement restrictions and initiatives while continuing to adhere to enhanced safety measures,
such as physical distancing and face mask protocols. However, the uncertainty continues to exist regarding the
severity and duration of the pandemic, the speed and effectiveness of vaccine and treatment developments and
deployment, potential mutations of COVID-19, and the effect of actions taken and that will be taken to contain
COVID-19 or treat its effect, among others.

We remain uncertain of the ultimate effect COVID-19 could have on our business notwithstanding the
distribution of several U.S. government approved vaccines and various federal, state and local governments
having begun to ease the movement restrictions and public health initiatives while continuing to adhere to
enhanced safety measures, such as physical distancing and face mask protocols. This uncertainty as to the
duration and severity of economic effects from the COVID-19 pandemic stems from the potential for, among
other things, (i) continued rates

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

54

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

of reported cases of COVID-19 and the potential for mutations of COVID-19 to result in increased rates of
reported cases for which currently approved vaccines are not effective, (ii) unexpected disruptions to our
operating projects and (iii) changes to customer demands.

LESPH Sale

Aria’s previously wholly-owned subsidiary, LES Project Holdings, LLC (“LESPH”), was a borrower
under a term loan secured by the assets of LESPH and its subsidiaries, which matured on October 7, 2020, and
under which LESPH was in default.

On June 1, 2020, Aria entered into a Sale Support and Cooperation Agreement with the Lender Parties (as
defined therein) holding the LESPH debt, pursuant to which Aria agreed to engage in a sale process of
LESPH. In connection therewith, Aria and the Lender Parties also entered into a Mutual Release Agreement
effective upon the earlier of (a) the closing of the sale or foreclosure of LESPH or (b) June 30, 2021.

The Lender Parties and their advisor began a sale process that culminated in the receipt of final bids, and
the selection of the winning bidder, in December 2020. Aria met its obligations under the Sale Support and
Cooperation Agreement and was compensated in accordance therewith.

On March 1, 2021, LES Manager LLC and Energy Power Investment Company, LLC entered into a
Membership Interest Purchase Agreement (MIPA) pursuant to which Aria agreed to sell 100% of LESPH for a
purchase price of $58.5 million, subject to certain post-closing adjustments. The transaction closed and the
terms of the Mutual Release Agreement became effective on June 10, 2021. The Mutual Release Agreement
released lender claims and discharged the obligations of LESPH under the term loan agreement. Aria believes
the agreement represents a settlement of the matter pertaining to the term loan default.

Key Factors that Affect our Business

Our results of operations in the near-term, as well as our ability to grow our business and revenue over
time, could be impacted by a number of factors, including those affecting our industry generally and those that
could specifically affect our existing projects and our ability to grow our operations.

Trends Affecting our Industry

The number of LFG projects producing RNG has increased dramatically since 2014, coinciding with the
qualification of LFG resources as a D3 RIN under the federal RFS. LFG is also considered to be a renewable
resource in all states that encourage or mandate the use of renewable energy. We believe these factors will
contribute to driving the future growth of the LFG industry. The demand for RNG has grown significantly over
the past several years and is expected to continue to grow due to (i) regulatory-driven requirements at the
Federal Level (under the RFS) and state level (under Utility Commission mandates), (ii) broad-based utility and
corporate support for voluntary renewable energy or sustainability initiatives, and (iii) the public sector looking
to diversify energy sources from fossil fuel based alternatives.

We believe that the key drivers for the long-term growth in the LFG industry include:
. overall demand for energy;

. governmental incentives, including RINs, RECs and LCFS, which make investments in renewable
energy more attractive compared to traditional sources;

. environmental and social factors supporting increasing levels of renewable energy sources;
. price volatility for other fuel sources used for electricity generation;

. voluntary and institutional renewable energy procurement;

. federal and state carbon reduction goals; and

. regulatory and policy framework and support.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

55

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

Our Outlook

Our current operations are somewhat insulated by the factors above as a significant majority of our owned
projects operate under long-term off-take agreements with investment grade and other creditworthy
counterparties that have a weighted average remaining life of approximately ten years for RNG projects and
five years for power projects as of June 30, 2021.

Our near-term growth strategy will focus on achieving operating efficiencies at our existing sites and
potential opportunities to expand operations at existing sites. Most of the landfills that we operate at continue to
accept waste and therefore the available landfill gas at these sites is expected to increase over time. In addition
to expansion opportunities at existing sites, our strategy is to develop ongoing relationships with the largest
landfill owners to allow us to negotiate project terms and avoid engaging in the request for proposal processes.
By focusing on the largest landfill companies, we have been given RNG projects when the existing electric
project contracts have expired. This has given us access to the large landfill projects that had already been
developed with electric projects. This strategy avoids the administrative cost of doing one off RFPs that are not
repeatable. The relationship we have developed with the largest landfill companies positions us to build RNG
projects on their landfills going forward. We also continue to identify and evaluate opportunities to acquire
existing LFG projects.

Factors Affecting Our Operational Results

The primary factors that will affect our financial results are (i) the amount of energy production and price
of energy sales by our owned projects, (ii) the timing of commencement of commercial operations at our
projects under construction, expansion of existing projects, development of new projects and project
acquisitions, (iii) continued improvements in efficiency at our operations, (iv) interest expense on our new debt
facilities, and (v) expenses associated with becoming a public company.

Commercial Operations at Our Construction Projects, Expansions of Our Existing Projects, Development
of New Projects and Project Acquisitions

We currently have one cluster of anaerobic digester based RNG projects under construction which we
expect to commence commercial operations before March 31, 2022. We are pursuing additional development
opportunities, including expansions of operations at existing facilities, acquisitions of gas rights to develop new
projects and acquisitions of existing LFG projects. The process of permitting an LFG project typically takes
anywhere from six to 18 months to complete, depending on the project’s location and recovery technology. LFG
projects can generally be constructed quickly, in nine to 18 months following receipt of all requisite permits.

Energy Sales from Our Projects

Our energy related products revenues are primarily determined by the amount of electricity we generate
and RNG we produce and the average realized price we receive for each commodity and environmental
attribute. Electricity revenues include energy, capacity and RECs either sold separately or bundled under a
single contract price. RNG revenues include natural gas, RINs, and for certain projects, LCFS credits. A
significant majority of our owned projects operate under long-term off-take agreements with investment grade
and other creditworthy counterparties, but are subject to variable market price. We also receive payments related
to our capacity at certain of our power projects. In addition, the sales of renewable attributes associated with the
production of renewable energy, including RECs and RINs, comprise a significant portion of our revenues.
Sales of renewable attributes directly accounted for more than 43.8% 37.6% and 45.1% of our total revenue for
the year ended December 31, 2020, 2019 and 2018, respectively, and 54.6% and 40.4% for the six months
ended June 30, 2021 and June 30, 2020 respectively, with renewable attributes also being bundled with the
energy sold under certain of our off-take agreements.

Project Operations

Our portfolio of owned and/or operated projects has a total production capacity of 115.7 MW and 24,880
MMBtu’s per day. Our ability to generate energy from our LFG projects in an efficient and cost-effective
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reliable than other intermittent renewable energy resources in that it is continually generated throughout
each day, which allows our projects to operate
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as baseload facilities. Our projects have stable operating histories and utilize proven technology. A vast majority
of our power projects use Caterpillar engines that were designed specifically for landfill gas use. The modular
nature of our power projects allows for easy expansion, overhaul, repair and replacement without disrupting
remaining engines. Similarly, our RNG projects also use proven technologies and Aria has operated these
projects for multiple years. Newly constructed projects use technologies similar to existing operating projects,
creating a common platform on which to incorporate new facilities.

Debt Financing

As of June 30, 2021, we had variable rate long-term debt. This debt was repaid in connection with the
closing of the Business Combinations.

Aria had a senior secured credit facility that included a term loan B with a remaining balance of
$138.0 million at June 30, 2021 and December 31, 2020, and a revolving credit facility with total borrowing
capacity of $40.2 million at June 30, 2021 and December 31, 2020. As of June 30, 2021 and December 31,
2020, Aria had no amounts drawn on the revolver. As of June 30, 2021, $16.1 million in letters of credit were
outstanding, which reduced the amount available under the revolving credit facility to $24.1 million. The senior
secured credit facility was repaid and terminated in connection with the Business Combinations.

As previously noted, Aria had a subsidiary level term loan at LESPH with an outstanding balance of
$102.8 million, which matured on October 7, 2020 and under which LESPH was in default. The default under
the term loan was remediated as part of the aforementioned Mutual Release Agreement, effective as of June 10,
2021.

Seasonality

Revenues generated from our power projects in the New York and New England markets, all of which sell
electricity at market prices, are affected by warmer and colder weather, and therefore a portion of our quarterly
operating results and cash flows are affected by pricing changes due to regional temperatures. Our energy
production can also be affected during summer months, as very warm temperatures can dry out a landfill if the
landfill owner is unable to keep the landfill covered, which in turn reduces the landfill gas generated at the site.
The weather during colder months affects power pricing and revenues due to the direct effect of natural gas
pricing in the northeastern United States and its effect on supply during these months. Most of the revenues
from our remaining power projects and the significant majority of the revenues from our gas projects are not
affected in the short-term by such seasonal variances in energy pricing because they primarily sell pursuant to
long-term off-take agreements at fixed prices.

Key Metrics

We regularly review a number of operating metrics and financial measurements to evaluate our
performance, measure our growth and make strategic decisions. In addition to traditional GAAP performance
and liquidity measures, such as revenue, cost of revenue, net income and cash provided by operating activities,
we also consider MW and MMBtu sold, average realized price and Adjusted EBITDA in evaluating our
operating performance. Each of these metrics is discussed below.

MWh and MMBtus Sold and Average Realized Price

Power Sales — MWh Sold and Average Realized Electricity Price

For our power projects, the number of MWh sold and the average realized price per MWh sold are the
operating metrics that determine the revenue that they generate. For any period presented, average realized
electricity price represents total revenue from electricity sales divided by the aggregate number of MWh sold.
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Gas Sales — MMBtu Sold and Average Realized Gas Price

For our gas projects, the number of MMBtu sold and the average realized price per MMBtu sold are the
operating metrics that determine the revenue that they generate. For any period presented, average realized gas
price represents total revenue from gas sales divided by the aggregate number of MMBtu sold.
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Adjusted EBITDA

We define Adjusted EBITDA as net income before net interest expense, income taxes and depreciation,
amortization and accretion and our share of net income or loss in non-consolidated joint ventures investments
that are accounted for under the equity method, and excluding the effect of certain other items that we do not
consider to be indicative of our ongoing operating performance such as mark-to-market adjustments and other
non-recurring items. We also add back cash distribution received during the period from Aria’s nonconsolidated
joint venture investments. In calculating Adjusted EBITDA, we also exclude mark-to-market adjustments to the
value of our derivatives because we believe that it is useful for investors to understand, as a supplement to net
income and other traditional measures of operating results, the results of our operations without regard to
periodic, and sometimes material, fluctuations in the market value of such assets or liabilities. We also exclude
impairment of assets, debt forbearance costs and costs related to sale of equity. Adjusted EBITDA is a non-
U.S. GAAP measure. Adjusted EBITDA should be considered in addition to, and should not be considered
superior to, or as a substitute for, the presentation of results determined in accordance with GAAP. We believe
that Adjusted EBITDA and other non-GAAP financial measures assist management and investors when
analyzing our performance by providing meaningful information that facilitates the comparability of underlying
business results from period to period. We recognize there are limitations associated with the use of non-GAAP
financial measures, including Adjusted EBITDA, as they may reduce comparability with other companies that
use different methods to calculate similar non-GAAP measures. A further discussion of Adjusted EBITDA,
including a reconciliation of Net income (loss), the most directly comparable GAAP measure, to Adjusted
EBITDA is included below.

Components of Results of Operations
Revenue

Energy Revenue

A significant majority of our owned projects operate under long-term off-take agreements with
investment grade and other creditworthy counterparties that have a weighted average remaining life (based on
design capacity) of approximately five years for power projects and approximately ten years for RNG projects
as of June 30, 2021. Power that is not covered by long-term off-take agreements is sold either under short-term
bilateral agreements or in the wholesale markets. For electricity, these are markets organized and maintained by
ISOs and RTOs (e.g., NYISO in New York, ISO-NE in New England and PJM Interconnection, L.L.C. (“PJM”)
in the eastern United States). These ISOs and RTOs are well established organizations, regulated by states and
FERC. For power sold in the wholesale markets, our company schedules the output in the day-ahead markets
and receives the market price determined by the ISO or RTO through balancing the supply and demand for
each day. In most cases we implement an optimization of the output sold in wholesale markets by using
transmission to move the power into the ISO which offers better prices for RECs.

For RNG, we have contracts with long-term off-take agreements with creditworthy counterparties. Some
contracts have fixed price offtake arrangements while the remaining sell natural gas and renewable attributes
and are subject to market price changes.

We also generate revenue through the sale of renewable attributes. These attributes include RECs created
from the production of renewable electricity, RINs and LCFS credits created from the sale of RNG as a
transportation fuel. In most cases, RECs are sold to competitive energy suppliers or utilities to enable them to
satisfy their statutory obligation to purchase renewable energy, while RINs are generally sold to energy
companies, who in turn market to fuel refiners as renewable fuel credits to meet minimum percentage
requirements for renewable volume obligations set by the EPA. RECs, RINs and LCFS credits are a stable
source of revenue for our projects, offering visibility into near-term cash flows and also supporting cash flow
stability going forward. We include revenues from the sale of these renewable attributes in energy related
products revenue. REC revenue is recognized at the time power is produced where an active market and a sales
agreement exists for the credits. RIN revenue is recognized when the fuel is produced or transferred to a third

party.
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Construction Revenue

Our construction revenue is derived from the installation of RNG plants owned by our nonconsolidated
joint ventures. Aria recognizes revenue over time based on costs incurred and a fixed profit mark-up per
construction agreement. Any intercompany profit is eliminated.

Cost of Revenue

Cost of Energy

Our cost of energy related products is comprised primarily of labor, parts and outside services required to
operate and maintain equipment utilized in generating energy from our owned project facilities and from our
landfill sources. Other costs directly related to the production of electricity and RNG are transportation costs
associated with moving gas into pipelines, transmission costs of moving power between the ISOs, electricity
consumed in the process of gas production, and royalty payments to landfill owners as stipulated in our gas
rights agreements.

Cost of Construction

Cost of construction is comprised primarily of labor, equipment and other costs associated with our
construction contract revenue incurred to date.

Depreciation, Amortization and Accretion

Depreciation expense is recognized using the straight-line method over the estimated useful lives of our
assets. Accretion expense represents the increase in asset retirement obligations over the remaining operational
life of the associated assets. Depreciation, amortization, and accretion includes the depreciation on our power
and gas processing plants, amortization of intangible assets relating to our gas rights agreements, and debt
financing costs, and the accretion of our asset retirement obligation.

General and Administrative Expenses

General and administrative expenses include our corporate offices and costs relating to labor, legal,
accounting, treasury, information technology, insurance, communications, human resources, procurement,
utilities, property taxes, permitting and other general costs.

Equity in Income of Joint Ventures

We hold interests in two joint ventures, one of which is LFGTE project, and other owns and operates four
separate RNG facilities. Both partnerships are accounted for using the equity method. Equity in income of joint
ventures includes earnings from projects located in Tennessee, Oklahoma, California and Michigan.

Interest Expense, Net

Interest expense is comprised of interest incurred under our variable rate financing arrangements.

Gain (Loss) on Swap Contracts

We used interest rate swaps and caps to manage the risk associated with interest rate cash flows on
variable rate borrowings. We did not assess interest rate swaps for effectiveness. Changes in the fair values of
interest rate swaps and realized losses were recognized as a component of interest expense. Our interest rate
swaps were measured at fair value. The interest rate swaps were valued by discounting the net future cash flows
using the forward LIBOR curve with the valuations adjusted by the counterparties’ credit default hedge rate.

Changes in the fair values of natural gas swap are recognized in gain (loss) on swaps and realized losses
are recognized as a component of cost of energy expense. Valuation of the natural gas swap was calculated by
discounting future net cash flows that were based on a forward price curve for natural gas over the life of the
contract, with an adjustment for the counterparty’s credit default hedge rate.
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Operating Segments

We are engaged in two reportable segments: one that operates a portfolio of renewable baseload electric
generation assets and another that operates a portfolio of RNG production assets. We operate with two
reportable segments based on a “management” approach, which designates the internal reporting used by
management for making decisions and assessing performance as the source of the reportable segments.
Management views and operates the business as two separate portfolios of assets. All of our projects and
operations are located in the United States.

Results of Operations

Comparison of the Six Months Ended June 30, 2021 and 2020

The following table presents certain information relating to our operating results for the six months ended
June 30, 2021 and June 30, 2020 (in thousands):

Six Months Ended June 30,

2021 2020 $ Change % Change

Revenue

Energy revenue $ 84,484 $ 62,649 21,835 34.9%

Construction revenue 24 7,246 (7,222) (99.7)%

Amortization of intangibles and

below-market contracts (1,908) (1,834) (74) (4.0)%

Total revenue 82,600 68,061 14,539 21.4%
Cost of revenue

Cost of energy 41,116 36,013 (5,103) (14.2)%

Cost of construction 23 6,901 6,878 99.7%

Depreciation, amortization and

accretion 11,314 15,580 4,266 27.4%

Total cost of revenue 52,453 58,494 6,041 10.3%
Gross profit 30,147 9,567 20,580 215.1%

Gain on disposal of assets (1,347) — 1,347 —

General and administrative expenses 13,063 9,631 (3,432) (35.6)%
Operating income (loss) 18,431 (64) 18,495 NM
Other income (expense)

Equity in income of joint ventures 13,325 3,446 9,879 286.7%

Interest expense, net (8,676) (9,664) 988 10.2%

Gain (loss) on swap contracts 556 (322) 878 NM

Gain on extinguishment of debt 61,411 — 61,411 NM

Other income (expense) 2 1 1 100.0%
Total other income (expenses) 66,618 (6,539) 73,157 NM
Net income (loss) 85,049 (6,603) 91,652 NM
Net income attributable to

noncontrolling interest 289 38 (251) (660.5)%
Net income (loss) attributable to

controlling interest 84,760 (6,641) 91,401 NM
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NM = A percentage calculation is not meaningful due to a change in signs or a zero-value denominator

Energy Revenue

Revenue from energy increased by $21.8 million, or 34.9%, for the six months ended June 30, 2021
compared to the same period in 2020. This change was attributable primarily to higher RIN pricing, higher
natural gas and power commodity revenue. The average D3 RIN index price for the period from January 1,
2021 to June 30, 2021 was $3.1/gallon, up from $1.3/gallon for the same period in 2020. The average realized
ISONE/NYISO commodity pricing from January 1, 2021 to June 30, 2021 was $34.6/MWh as compared to
$18.1/MWh for the same period in 2020.
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Construction Revenue

Construction revenue decreased by $7.2 million, or 99.7%, for the six months ended June 30, 2021
compared to the same period in 2020. This change was attributable primarily to the absence of joint venture
construction activity in 2021 consistent with the plan compared to 2020, which included revenue from
construction at South Shelby RNG facility.

Cost of Energy

Cost of energy related products increased by $5.1 million, or 14.2%, for the six months ended June 30,
2021 compared to the same period in 2020. This change was attributable primarily to higher royalty and electric
transmission expenses partially offset by lower EMRNG replacement product, electric maintenance costs and
other miscellaneous expenses.

Cost of Construction

Cost of construction decreased by $6.9 million, or 99.7%, for the six months ended June 30, 2021
compared to the same period in 2020. This decrease was in line with decrease in construction revenue for
reasons explained above.

Depreciation, Amortization and Accretion

Depreciation, amortization and accretion decreased by $4.3 million, or 27.4%, for the six months ended
June 30, 2021 compared to the same period in 2020. This change was attributable primarily to lower
depreciation and amortization of LESPH assets which were categorized as ‘assets held for sale’.

Gain on Disposal of Assets

Gain on disposal of asset of $1.3 million for six months ended June 30, 2021 is attributable to gain from
transfer of intercompany liabilities to Aria offset by $0.5 million impairment recorded as a valuation allowance
in relation to the sale of LESPH. No assets were impaired or gain on loss of assets recorded in the six months
ended June 30, 2020.

General and Administrative Expenses

General and administrative expenses increased by $3.4 million, or 35.6%, for the six months ended
June 30, 2021 compared to the same period in 2020. This change was attributable primarily to higher company
sale expenses, LESPH debt forbearance expenses and higher contracted services, information technology and
other miscellaneous expenses.

Equity in Income of Joint Ventures

Equity in income of joint ventures increased by $9.9 million, or 286.7%, for the six months ended
June 30, 2021 compared to the same period in 2020. This change was attributable primarily to increased RNG
production from the addition of South Shelby RNG facility at Mavrix, LLC, a joint venture, along with higher
RIN prices.

Interest Expense

Interest expense decreased by $1.0 million, or 10.2%, for the six months ended June 30, 2021 compared
to the same period in 2020. This change was attributable primarily to a decline in average outstanding balances
on our existing revolving credit facility and term loan B, and to lower interest rates.

Gain (Loss) on Natural Gas Swap Contracts

Gain on natural gas swap contracts was $0.6 million for the six months ended June 30, 2021, increased
from a loss of $0.3 million for the six months ended June 30, 2020. This change was attributable primarily to
rising natural gas prices.
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Gain on Extinguishment of Debt

Sale of LESPH assets, completed on June 10, 2021 resulted in release of lender claims and discharge of
the obligations of LESPH under the term loan agreement. The extinguishment of debt obligation resulted in a
net gain of $61.4 million.
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Other Income (Expense)

Other income includes unusual transactions not part of the ordinary course of doing business. Other
income and its changes were not material during the six months ended June 30, 2021 or the six months ended

June 30, 2020.

Non-controlling Interest

Income attributable to non-controlling interest was $0.3 million for the six months ended June 30, 2021
compared to $0.0 million for the six months ended June 30, 2020. The change was attributable primarily to

extinguishment of liabilities resulting from the sale of LESPH assets.

Adjusted EBITDA
For the Six Months Ended June 30, 2021
RNG LFGTE Corporate Total
Total revenue $ 54,669 $ 27,931 $ — 82,600
Net income (loss) 38,773 64,925 (18,938) 84,760
EBITDA 43,892 71,779 (10,236) 105,435
Adjusted EBITDA 41,411 9,328 (7,065) 43,674
Total assets 168,572 143,533 36,164 348,269
Capital expenditures and investments in
joint ventures 7,507 361 93 7,961
The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:
For the Six Months Ended June 30, 2021
RNG LFGTE Corporate Total
Net income (loss) $ 38,773  $ 64,925 $ (18,938) $ 84,760
Depreciation, amortization and accretion 5,119 6,854 26 11,999
Interest expense — — 8,676 8,676
EBITDA 43,892 71,779 (10,236) 105,435
Gain on disposal of assets — (1,347) — (1,347)
Net derivative activity (1,015) — — (1,015)
Equity in income of joint ventures (11,523) (1,802) — (13,325)
Return on investment in joint ventures 10,057 2,109 — 12,166
Debt forbearance costs — — 990 990
Gain on extinguishment of debt — (61,411) — (61,411)
Costs related to sale of equity — — 2,181 2,181
Adjusted EBITDA $ 41,411 S 9,328 § (7,065) $ 43,674
Adjusted EBITDA
For the Six Months Ended June 30, 2020
RNG LFGTE Corporate Total
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Total revenue

Net income (loss)
EBITDA

Adjusted EBITDA

Total assets

$ 38,825 $
11,068
16,099
15,213
148,786

Capital expenditures and investments in

joint ventures

2,780

62

29236 $
(1,002)
10,115
11,290

251,388

121

(16,707)
(6,989)
(6,394)
14,548

(387)

68,061
(6,641)
19,225
20,109
414,722

2,514
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The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:

For the Six Months Ended June 30, 2020

RNG LFGTE Corporate Total
Net income (loss) $ 11,068 $ (1,002) $ (16,707) $ (6,641)
Depreciation, amortization and accretion 5,031 11,117 42 16,190
Interest expense — — 9,676 9,676
EBITDA 16,099 10,115 (6,989) 19,225
Impairment of assets — — — —
Net derivative activity (421) — — (421)
Equity in income of joint ventures (1,765) (1,681) — (3,446)
Return on investment in joint ventures 1,300 2,856 — 4,156
Debt forbearance costs — — 491 491
Costs related to sale of equity — — 104 104
Adjusted EBITDA $ 15213 $ 11,290 $ (6,394) $ 20,109

Adjusted EBITDA for the six months ended June 30, 2021 was $43.7 million compared to $20.1 million
for the six months ended June 30, 2020. This increase was attributable primarily to higher RNG and electric
pricing and higher RNG production.

Revenue for the RNG segment for the six months ended June 30, 2021 was $54.7 million compared to
$38.8 million for the six months ended June 30, 2020, an increase of $15.9 million, or 41%. Higher RNG prices,
principally RINs, contributed $22.5 million to the positive variance offset by lower construction revenue of
$7.2 million. Higher RNG production of $0.4 million and other immaterial factors accounted for the remaining
change.

Net income for the RNG segment for the six months ended June 30, 2021 was $38.8 million compared to
$11.1 million for the six months ended June 30, 2020, an increase of $27.7 million, or 250.3%. Higher RNG
energy revenue discussed above contributed $22.9 million and equity earnings in a nonconsolidated subsidiary
contributed $9.6 million offset by higher royalty expense linked to revenue and lower net income from
construction activity.

Net income for the LFGTE segment for the six months ended June 30, 2021 was $64.9 million compared
to a net loss of $1.0 million for the six months ended June 30, 2020, an increase of $65.9 million. The increase
was attributable primarily to gain from extinguishment of debt of $61.4 million and lower depreciation and
amortization of $4.3 million, at Aria’s LESPH subsidiary. Other immaterial factors accounted for remaining
change.

Adjusted EBITDA is a non-GAAP financial measure and should not be considered in isolation, as a
substitute for, or as superior to GAAP financial measures. For additional information and limitations relating to
Adjusted EBITDA, see “Key Metrics — Adjusted EBITDA.”
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Comparison of the Years ended December 31, 2020 and 2019

The following table presents certain information relating to our operating results for the years ended
December 31, 2020 and December 31, 2019 (in thousands):

Years Ended December 31,

2020 2019 $ Change % Change

Revenue

Energy revenue $ 132,580 §$ 120,489 12,091 10.0%

Construction revenue 9,983 12,497 (2,514) (20.1)%

Amortization of intangibles and

below-market contracts (3,682) (3,669) (13) (0.4)%

Total revenue 138,881 129,317 9,564 7.4%
Cost of revenue

Cost of energy 72,519 73,537 1,018 1.4%

Cost of construction 9,507 11,902 2,395 20.1%

Depreciation, amortization and

accretion 30,564 32,092 1,528 4.8%

Total cost of revenue 112,590 117,531 4,941 4.2%
Gross profit 26,291 11,786 14,505 123.1%

Impairment of assets 25,293 1,634 (23,659) (1,447.9)%

General and administrative expenses 20,782 18,810 (1,972) (10.5)%
Operating loss (19,784) (8,658) (11,126) (128.5)%
Other income (expense)

Equity in income of joint ventures 9,298 4,378 4,920 112.4%

Interest expense, net (19,305) (22,053) 2,748 12.5%

Gain (loss) on swap contracts (135) (619) 484 78.2%

Other income (expense) 3 5 2) (40.0)%
Total other expenses (10,139) (18,289) 8,150 44.6%
Net loss (29,923) (26,947) (2,976) (11.0)%
Net income attributable to

noncontrolling interest 78 84 6 7.1%
Net loss attributable to controlling

interest (30,001) (27,031) (2,970) (11.0)%

Energy Revenue

Revenue from energy increased by $12.1 million, or 10.0%, for the year ended December 31, 2020
compared to the year ended December 31, 2019. This change was attributable primarily to higher RIN pricing
combined with higher RNG production, higher REC and capacity revenue partially offset by lower LCFS and
power sale revenue. The average D3 RIN index price for 2020 was $1.49/gallon up from $1.15/gallon in 2019.
The average realized ISONE/NYISO REC pricing in 2020 was $29.2/MWh as compared to $21.2/MWh in
2019. Increase in capacity revenues is due to full year ISONE forward capacity market participation as
compared to partial year participation in 2019 as Aria couldn’t participate in 2018-19 forward capacity
commitment period.
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Construction Revenue

Service revenue decreased by $2.5 million, or 20.1%, to $10.0 million for the year ended December 31,
2020 compared to the year ended December 31, 2019. This change was attributable primarily to lower
construction activity at South Shelby RNG plant as planned as major part of work was completed in 2019.

Cost of Energy

Cost of energy related products decreased by $1.0 million, or 1.4%, for the year ended December 31,
2020 compared to the year ended December 31, 2019. This change was attributable primarily to lower plant
electricity, gas purchase, electric transmission expenses and other miscellaneous expenses partially offset by
higher maintenance and royalty costs.
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Cost of Construction

Cost of construction decreased by $2.4 million, or 20.1%, to $9.5 million for the year ended
December 31, 2020 compared to the year ended December 31, 2019. This decrease was in line with decrease in
construction revenue for reasons explained above.

Depreciation, Amortization and Accretion

Depreciation, amortization and accretion decreased by $1.5 million, or 4.8%, to $30.6 million for the year
ended December 31, 2020 compared to the year ended December 31, 2019. This decrease was attributable
primarily to lower amortization of gas rights.

Impairment Expense

Aria performed an impairment analysis related to the cooperative sale process, which was initiated in
2020, of LESPH’s assets and liabilities. As discussed above, Aria entered into a definitive Membership Interest
Purchase Agreement with Energy Power Investment Company LLC on March 1, 2021. Given the characteristics
of the cooperative sale process, this was treated as a separate transaction from the settlement of the debt
(through the execution of the Mutual Release Agreement). Since the former will result in a loss, it is recognized
as an impairment charge of $25.3 million in 2020. The gain resulting from the settlement of the debt will be
recognized in the second fiscal quarter of 2021.

General and Administrative Expenses

General and administrative expenses increased by $2.0 million, or 10.5%, to $20.8 million for the year
ended December 31, 2020 compared to the year ended December 31, 2019. This increase was attributable
primarily to higher contracted services (salaries and benefits) and LESPH debt forbearance expenses.

Equity in Income of Joint Ventures

Equity in income of joint ventures increased by $4.9 million, or 112.4%, to $9.3 million for the year
ended December 31, 2020 compared to the year ended December 31, 2019. This increase was attributable
primarily to increased RNG production at Mavrix, LLC, a joint venture, along with higher RIN prices.

Interest Expense

Interest expense decreased by $2.7 million, or 12.5%, to $19.3 million for the year ended December 31,
2020 compared to the year ended December 31, 2019. This decrease was attributable primarily to a decline in
average outstanding balances on our existing revolving credit facility and term loan B, and to lower interest
rates.

Gain (Loss) on Natural Gas Swap Contracts

Loss on interest rate swap contracts was $0.1 million for the year ended December 31, 2020, decreased
from a loss of $0.6 million for the year ended December 31, 2019. This change was attributable primarily to
rising natural gas prices.

Other Income

Other income includes unusual transactions not part of the ordinary course of doing business. Other
income and its changes were not material during either year.

Non-controlling Interest

Income attributable to non-controlling interest was virtually unchanged at $0.0 million for the year ended
December 31, 2020 compared to the year ended December 31, 2019.
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Adjusted EBITDA

Total revenue

Net income (loss)
EBITDA

Adjusted EBITDA

Total assets

Capital expenditures and investments in
joint ventures

For the year ended December 31, 2020

The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:

Net income (loss)

Depreciation, amortization and accretion
Interest expense

EBITDA

Impairment of assets

Net derivative activity

Equity in income of joint ventures
Return on investment in joint ventures
Debt forbearance costs

Costs related to sale of equity
Adjusted EBITDA

Total revenue

Net income (loss)
EBITDA

Adjusted EBITDA

Total assets

Capital expenditures and investments in
joint ventures

The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:

RNG LFGTE Corporate Total
81,559 $ 57,322 $ — § 138,881
30,459 (26,126) (34,334) (30,001)
40,592 (4,531) (14,941) 21,120
38,784 25,137 (12,686) 51,235

158,790 213,533 20,596 392,919
14,364 980 — 15,344
For the year ended December 31, 2020
RNG LFGTE Corporate Total
30,459 S (26,126) $ (34,334) $ (30,001)
10,133 21,595 74 31,802
= — 19,319 19,319
40,592 (4,531) (14,941) 21,120
= 25,293 = 25,293
(1,151) — — (1,151)
(6,107) (3,191) — (9,298)
5,450 7,566 — 13,016
— — 1,815 1,815
— — 440 440
38,784 $ 25,137 $ (12,686) $ 51,235
For the year ended December 31, 2019

RNG LFGTE Corporate Total
73,273 $ 56,044 $ — § 129,317
14,314 (5,966) (35,379) (27,031)
21,503 20,033 (13,121) 28,415
25,093 24,596 (12,381) 37,308

150,667 259,911 15,564 426,142
14,579 1,449 — 16,028
For the year ended December 31, 2019
RNG LFGTE Corporate Total
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Net income (loss) $ 14,314 §$ (5,966) $ (35,379) $ (27,031)
Depreciation, amortization and accretion 7,189 25,999 129 33,317
Interest expense — — 22,129 22,129
EBITDA 21,503 20,033 (13,121) 28,415
Impairment of assets — 1,634 — 1,634
Net derivative activity (126) — — (126)
Equity in income of joint ventures (664) (3,714) — (4,378)
Return on investment in joint ventures 4,380 6,643 — 11,023
Debt forbearance costs — — 623 623
Costs related to sale of equity — 117 117
Adjusted EBITDA $ 25,093 §$ 24,596 $ (12,381) $ 37,308
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Adjusted EBITDA for the year ended December 31, 2020 was $51.2 million compared to $37.3 million
for the year ended December 31, 2019. The increase in Adjusted EBITDA during 2020 as compared to 2019
was attributable primarily to higher RNG and electric pricing and increased RNG production.

Revenue for the RNG segment for the year ended December 31, 2020 was $81.6 million compared to
$73.3 million for the year ended December 31, 2019, an increase of $8.3 million, or 11%. Higher RNG prices,
principally RINs, contributed $5.6 million to the positive variance; increases in RNG volumes sold contributed
another $5.0 million. Construction revenue ($2.5 million decrease) and other immaterial factors accounted for
the remaining change.

Net income for the RNG segment for the year ended December 31, 2020 was $30.5 million compared to
$14.3 million for the year ended December 31, 2019, an increase of $16.1 million, or 113%. Higher RNG
revenue (price and volume impacts), discussed above, contributed $10.1 million, and equity earnings in a
nonconsolidated subsidiary contributed $5.4 million. The remainder was made up of immaterial items.

Net loss for the LFGTE segment for the year ended December 31, 2020 was $26.1 million compared to a
net loss of $6.0 million for the year ended December 31, 2019. The decline was attributable to an increase in
impairment of assets, partially offset by lower depreciation and amortization, at Aria’s LESPH subsidiary.

Adjusted EBITDA is a non-GAAP financial measure and should not be considered in isolation, as a
substitute for, or as superior to GAAP financial measures. For additional information and limitations relating to
Adjusted EBITDA, see “Key Metrics — Adjusted EBITDA.”

Comparison of the Years ended December 31, 2019 and 2018

The following table presents certain information relating to our operating results for the years ended
December 31, 2019 and December 31, 2018 (in thousands)

Years Ended December 31,

2019 2018 $ Change % Change

Revenue

Energy revenue $ 120,489 § 155,112 (34,623) (22.3)%

Construction revenue 12,497 13,172 (675) 5.D)%

Amortization of intangibles and below-market

contracts (3,669) (3,119) (550) (17.6)%

Total revenue 129,317 165,165 (35,848) 21.71)%
Cost of revenue

Cost of energy 73,537 79,899 6,362 8.0%

Cost of construction 11,902 12,596 694 5.5%

Depreciation, amortization and accretion 32,092 34,154 2,062 6.0%
Total cost of revenue 117,531 126,649 9,118 7.2%
Gross profit 11,786 38,516 (26,730) (69.4)%

Impairment of assets 1,634 26,167 24,533 93.8%

General and administrative expenses 18,810 21,049 2,239 10.6%
Operating income (loss) (8,658) (8,700) 42 0.5%
Other income (expense)

Equity in income of joint ventures 4,378 3,260 1,118 34.3%

Interest expense, net (22,053) (20,431) (1,622) (7.9)%
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Gain (loss) on swap contracts
Loss on disposal of assets
Other income (expense)
Total other expenses
Net loss
Net income attributable to noncontrolling interest

Net loss attributable to controlling interest

(619) 1,727 (2,346) (135.8)%
— (556) 556 100.0%

5 9 @) (44.4)%

(18,289)  (15,991) (2,298) (14.4)%

(26,947)  (24,691) (2,256) 9.1)%
84 67 (17) (25.4)%

(27,031)  (24,758) (2,273) 9.2)%
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Energy Revenue

Revenue from energy related products decreased by $34.6 million, or 22.3%, for the year ended
December 31, 2019 compared to the year ended December 31, 2018. This change was attributable primarily to
lower RIN pricing and lower RNG production, lower power sale revenue and natural gas revenue. 2019 average
index D3 RIN price was $1.15/gallon compared to $2.29/gallon in 2018.

Construction Revenue

Construction revenue decreased by $0.7 million, or 5.1%, to $12.5 million for the year ended
December 31, 2019 compared to the year ended December 31, 2018. This change was attributable primarily to
lower construction activity and related capital expenditure incurred towards building new Mavrix RNG
facilities.

Cost of Energy

Cost of energy related products decreased by $6.4 million, or 8.0%, for the year ended December 31,
2019 compared to the year ended December 31, 2018. This change was attributable primarily to lower royalty
resulting from lower RIN prices and lower RNG production partially offset by higher maintenance, contracted
services and gas transportation expenses.

Cost of Construction

Cost of construction revenues decreased by $0.7 million, or 5.5%, to $11.9 million for the year ended
December 31, 2019 compared to the year ended December 31, 2018. This decrease was in line with the
decrease in construction revenue for the reasons explained above.

Depreciation, Amortization and Accretion

Depreciation, amortization and accretion decreased by $2.1 million, or 6.0%, to $32.1 million for the year
ended December 31, 2019 compared to the year ended December 31, 2018. This decrease was attributable
primarily to lower amortization of gas rights.

Impairment Expense

There were impairment charges recorded in 2019 of $1.6 million: $1.3 million was charged to intangible
assets and the remaining was charged to property and equipment. An impairment charge of $26.2 million was
recognized in 2018. Specifically, a $20.5 million impairment was charged to intangible assets and the remaining
was charged to property and equipment.

General and Administrative Expenses

General and administrative expenses decreased by $2.2 million, or 10.6%, to $18.8 million for the year
ended December 31, 2019 compared to the year ended December 31, 2018. This decrease was attributable
primarily to lower debt forbearance and company sale expenses.

Equity in Income of Joint Ventures

Equity in income of joint ventures increased by $1.1 million, or 34.3%, to $4.4 million for the year ended
December 31, 2019 compared to the year ended December 31, 2018. This increase was attributable primarily to
higher income from our Sunshine joint venture resulting from lower depreciation in 2019.

Interest Expense

Interest expense increased by $1.6 million, or 7.9%, to $22.1 million for the year ended December 31,
2019 compared to the year ended December 31, 2018. This increase was attributable primarily to higher interest
rates on LESPH debt due to the default.
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Gain (Loss) on Swap Contracts

Loss on swap contracts was $0.6 million for the year ended December 31, 2019, up from a gain of
$1.7 million for the year ended December 31, 2018. This change was attributable primarily to termination of in

the money interest rate swap and decreasing natural gas prices for natural gas swap.

Other Income

Other income includes unusual transactions not part of the ordinary course of doing business. There were

no material items in other income during either year.

Non-controlling Interest

Income attributable to non-controlling interest was virtually unchanged at $0.0 million for the year ended

December 31, 2019 compared to the year ended December 31, 2018.

Adjusted EBITDA
For the year ended December 31, 2019
RNG LFGTE Corporate Total
Total revenue $ 73,273 $ 56,044 $ — 3 129,317
Net income (loss) 14,314 (5,966) (35,379) (27,031)
EBITDA 21,503 20,033 (13,121) 28,415
Adjusted EBITDA 25,093 24,596 (12,381) 37,308
Total assets 150,667 259,911 15,564 426,142
Capital expenditures and investments in
joint ventures 14,579 1,449 — 16,028
The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:
For the year ended December 31, 2019
RNG LFGTE Corporate Total
Net income (loss) $ 14,314  $ (5,966) $ (35,379) $ (27,031)
Depreciation, amortization and accretion 7,189 25,999 129 33,317
Interest expense — — 22,129 22,129
EBITDA 21,503 20,033 (13,121) 28,415
Impairment of assets — 1,634 — 1,634
Net derivative activity (126) — — (126)
Equity in income of joint ventures (664) (3,714) — (4,378)
Return on investment in joint ventures 4,380 6,643 — 11,023
Debt forbearance costs — — 623 623
Costs related to sale of equity — — 117 117
Adjusted EBITDA $ 25,093 $ 24596 $ (12,381) $ 37,308
For the year ended December 31, 2018
RNG LFGTE Corporate Total
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Total revenue

Net income (loss)
EBITDA
Adjusted EBITDA

Total assets

Capital expenditures and investments in
joint ventures

$

102,844 §
41,304
48,085
47,139

157,825

26,325

69

62,321 $
(30,975)

(2,980)

25,586
282,906

949

—
(35,087)
(14,401)
(12,422)

24,973

165,165
(24,758)
30,704
60,303
465,704

27,274
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The table below sets forth the reconciliation of Net income (loss) to Adjusted EBITDA:

For the year ended December 31, 2018

RNG LFGTE Corporate Total
Net income (loss) $ 41,304 $ (30,975) $ (35,087) $ (24,758)
Depreciation, amortization and accretion 6,781 27,995 52 34,828
Interest expense — — 20,634 20,634
EBITDA 48,085 (2,980) (14,401) 30,704
Impairment of assets — 26,167 — 26,167
Net derivative activity (875) — (852) (1,727)
Equity in income of joint ventures (2,427) (833) — (3,260)
Return on investment in joint ventures 1,800 3,232 — 5,032
Loss on disposal of assets 556 — — 556
Debt forbearance costs — — 1,792 1,792
Costs related to sale of equity — — 1,039 1,039
Adjusted EBITDA $ 47,139 § 25,586 $ (12,422) $ 60,303

Adjusted EBITDA for the year ended December 31, 2019 was $37.3 million compared to $60.3 million
for the year ended December 31, 2018. The decrease in Adjusted EBITDA during 2019 as compared to 2018
was attributable primarily to declines in production and RNG pricing.

Revenue from RNG segment for the year ended December 31, 2019 was $73.3 million compared to
$102.8 million for year ended December 31, 2018, a decrease of $29.5 million, or 29%. Lower RNG prices,
principally RINs, contributed to $21.2 million to the negative variance; decrease in RNG volume sold
contributed another $7.9 million. Other immaterial factors accounted for remaining change

Net income for RNG segment for the year ended December 31, 2019 was $14.3 million compared to
$41.3 million for the year ended December 31, 2018, a decrease of $27.0 million or 65%. Lower RNG revenue
(price and volume impacts), discussed above contributed to $29.1 million, and equity earnings in a
nonconsolidated subsidiary contributed another $1.8 million to the negative variances partially offset by lower
royalty linked to the revenue.

Revenue from LFGTE segment for the year ended December 31, 2019 was $56.0 million compared to
$62.3 million for the year ended December 31, 2018, a decrease of $6.3 million or 10%. Lower pricing,
primarily power commodity prices contributed to $5.0 million to the variance; decrease in electric production
caused $0.5 million. Other immaterial factors accounted for the remaining change.

Net loss for LFGTE segment for the year ended December 31, 2019 was $6.0 million compared to a net
loss of $31.0 million for the year ended December 31, 2018. The decrease in loss was attributable to lower
impairment and depreciation and amortization in 2019, higher equity earnings in nonconsolidated subsidiaries
compared to 2018, partially offset by lower revenue discussed above.

Adjusted EBITDA is a non-GAAP financial measure and should not be considered in isolation, as a
substitute for, or as superior to GAAP financial measures. For additional information and limitations relating to
Adjusted EBITDA, see “Key Metrics — Adjusted EBITDA.”

Liquidity and Capital Resources

Our principal liquidity requirements are to finance current operations, fund capital expenditures, including
construction projects and acquisitions from time to time, and to service our debt. Historically, our operations
were financed through internally generated cash flows as well as corporate and/or project-level borrowings,
including tax equity investments, to satisfy our capital expenditure requirements. As a normal part of our
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business, depending on market conditions, we have from time to time considered opportunities to repay,
redeem, repurchase or refinance our indebtedness. Changes in our operating plans, lower than anticipated
revenues, increased expenses, acquisitions or other events may cause the Combined Company to seek additional
debt or equity financing in future periods. There can be no guarantee that financing will be available on
acceptable terms or at all.
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As of June 30, 2021, our available liquidity was $35.7 million. In addition, as of June 30, 2021, we had
approximately $24.1 million of borrowing capacity remaining under our revolving credit facility as discussed in
Note 7, Long-Term Debt, to our unaudited financial statements included elsewhere in this prospectus. As of
December 31, 2020, our available liquidity was $14.3 million. In addition, as of December 31, 2020, we had
approximately $20.8 million of borrowing capacity remaining under our revolving credit facility as discussed in
Note 7, Long-Term Debt, to our audited financial statements included elsewhere in this prospectus.

As of both June 30, 2021 and December 31, 2020, we owed $138.0 million on the term loan B under our
existing credit facility. The existing credit facility was repaid and terminated in connection with the Business
Combinations.

Cash Flows

We use traditional measures of cash flow, including net cash provided by operating activities, net cash
used in investing activities and net cash used in financing activities, as well as cash available for distribution to
evaluate our periodic cash flow results.

The following table reflects the changes in cash flows for the comparative periods (in thousands):

Six Months Ended Year Ended
June 30, December 31,
2021 2020 2020 2019 2018
Net cash provided by operating
activities § 32,092 § 8054 $ 31,029 § 20,725 § 46,230
Net cash used in investing activities (7,961) (2,514) (15,344) (16,028) (27,274)
Net cash used in financing activities (2,689) (6,553) (8,509) (12,630) (26,798)
Total increase (decrease) in cash and
cash equivalents $ 21442 §$ (1013) $ 7,176 $ (7,933) $ (7,842)

Net Cash Provided by Operating Activities

The change to net cash provided by operating activities is driven primarily by RNG and power
production, pricing, operating expenses, interest payment and changes in working capital. The change to net
cash provided by operating activities for the six months ended June 30, 2021 is primarily driven by higher RNG
production and higher RIN, power and natural gas commodity pricing. The change to net cash provided by
operating activities for the six months ended June 30, 2020 is primarily driven by lower RIN pricing and RNG
production.

The change to net cash provided by operating activities for the year ended December 31, 2020 is primarily
driven by higher RNG production and higher RIN and REC pricing. The change to net cash provided by
operating activities for the year ended December 31, 2019 is primarily driven by lower RNG production and
RIN pricing.

Net Cash Used in Investing Activities

The change to net cash used by investing activities is primarily driven by capital expenditures incurred to
build new facilities and to expand or improve existing facilities. The change to net cash used by investing
activities for the six months ended June 30, 2021 is primarily driven by contributions to Mavrix for the
construction of RNG Moovers dairy digester project and for development of other new digester project. The
change to net cash used by investing activities for the six months ended June 30, 2020 is primarily driven by
contributions to Mavrix for construction of South Shelby RNG facility and capital improvements at other
operating facilities.

The change to net cash used by investing activities for the year ended December 31, 2020 is primarily
driven by contributions to Mavrix for the construction of South Shelby RNG plant and RNG Moovers. The
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change to net cash used by investing activities for the year ended December 31, 2019 is primarily driven by
contributions to Mavrix for the construction of South Shelby RNG plant and capital improvements at KCLFG
RNG facility.

Net Cash Used in Financing Activities

The change to net cash used by financing activities is primarily driven by distributions to shareholders
allowed under the credit agreements, scheduled debt repayments, mandatory cash sweeps and withdrawal/
repayment of the
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revolving credit facility. The change to net cash provided by financing activities for the six months ended

June 30, 2021 is driven by repayment of LESPH closing cash to the lenders. The change to net cash provided by
financing activities for the six months ended June 30, 2020 is primarily driven by $4 million net repayment of
outstanding revolving credit facility and $2.4 million repayment of term loan debt.

The change to net cash provided by financing activities for the year ended December 31, 2020 is primarily
driven by $4.4 million repayment of term loan debt and a $4.0 million net repayment of the revolving credit
facility. The change to net cash provided by financing activities for the year ended December 31, 2019 is
primarily driven by $10.9 million of distributions to shareholders and $5.6 million repayment of term loan debt
offset by $4.0 million withdrawal of the revolving credit facility.

Indebtedness

Aria Energy Operating LLC had a credit facility, which included a revolving credit facility and a term
loan B. Outstanding letters of credit as of June 30, 2021 were $16.1 million, all of which were undrawn.
Outstanding letters of credit as of December 31, 2020, 2019 and 2018 were $19.4 million, $21.3 million and
$19.6 million, respectively, all of which were undrawn. Amount drawn under the revolving credit facility as of
June 30, 2021 was $0.0 million. Amounts drawn under the revolving credit facility as of December 31, 2020,
2019 and 2018 were $0.0 million, $4.0 million and $0.0 million, respectively.

Amount outstanding under the term loan B at June 30, 2021 was $138.0 million, and the outstanding
balance was repaid in full as part of the Business Combination. Amounts outstanding under the term loan B as
of December 31, 2020, 2019 and 2018 were $138.0 million, $142.4 million and $148.0 million, respectively.

The existing credit facility was repaid and terminated in connection with the Business Combinations.

Long-term Debt

Our existing long-term debt consists of notes payable summarized below (in thousands):

Six Months Ended Year Ended
June 30, December 31,
2021 2020 2020 2019 2018
Note payable — due May 2022 137,978 139,978 137,978 146,385 148,018
Note payable — due October 2020 — 102,831 102,831 102,831 102,831
Total 137,978 242,809 240,809 249,216 250,849
Less: Current portion 137,978 103,831 102,831 106,738 108,463
Long term portion — 138,978 137,978 142,478 142,386

In accordance with the associated credit agreement governing our existing credit facility, the above debt
has a set minimum maturity schedule. The credit agreement also outlines various factors to achieve a target
maturity schedule based on our future cash flows. The balance of the above debt matures under the two
schedules as follows (in thousands):

Minimum

Maturity
Years Ending Payments
2021 $ _|
2022 137,978
Total 137,978
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Under its credit agreements, Aria Energy Operating LLC is subject to certain financial covenants
including maintaining a Net Leverage Ratio and limitations on investments to nonconsolidated subsidiaries. We
were in compliance with these financial covenants as of June 30, 2021 and as of December 31, 2020, 2019 and
2018.

Interest Rate Swap and Cap Agreements

We are exposed to certain risks in the normal course of our business operations. The main risks are those
relating to the variability of future earnings and cash flows, which are managed through the use of derivatives.
All derivative financial instruments are reported in the consolidated balance sheet at fair value.
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In particular, interest rate swaps and interest rate caps are used to manage the risk associated with interest
rate cash flows on variable rate borrowings.

Currently, we have no interest rate swaps. In 2020, Aria purchased an interest rate cap with a notional
amount of $110.0 million and pays when the 1-month LIBOR rate exceeds 1.0%. The cap expires on May 31,
2022.

Natural Gas Swap Agreement

Aria has a natural gas variable to fixed priced swap agreement with an original notional quantity of
4,007,200 MMBtu. The swap agreement provides for a fixed to variable rate swap calculated monthly, until the
termination date of the contract, June 30, 2023. The agreement was intended to manage the risk associated with
changing commodity prices. Changes in the fair values of natural gas swap are recognized in gain (loss) on
swaps and realized losses are recognized as a component of cost of energy expense as summarized in the table
below.

December 31

June 30,
2021 2020 2019
Natural gas swap liability $ 253 $ 1,268 2,514
June 30, December 31
2021 2020 2019
Natural gas swap — unrealized gain (loss) $ 556 $ (40) (619)
Natural gas swap — realized gain — 1,286 745
Interest rate CAP — realized loss — 95) —

Off-Balance Sheet Arrangements

We have not created, and are not party to, any special-purpose or off-balance sheet entities for the purpose
of raising capital, incurring debt or operating our business. As of June 30, 2021, we do not have any off-balance
sheet arrangements or relationships with entities that are not consolidated into or disclosed on our financial
statements that have or are reasonably likely to have a material effect on our financial condition, results of
operations, liquidity, capital expenditures or capital resources.

Related Party Transactions

Sales of operations and maintenance services, and sales of administrative and other services are made to,
and services are purchased from, our 50% owned joint ventures for the six months ended June 30, 2021 and
June 30, 2020 and the years ended December 31, 2020, 2019 and 2018 (in thousands):

June 30 December 31
2021 2020 2020 2019 2018
Sales of construction services $ 24§ 7,246 9,983 12,497 13,172
Sales of operations and maintenance services 746 850 1,701 1,635 1,511
Sales of administrative and other services 195 200 409 382 336
Accounts receivable 473 186 332 299 411
Cost and estimated earnings in excess of billing — — — — 40
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Critical Accounting Policies

Our discussion and analysis of the financial condition and results of operations are based upon the
consolidated financial statements, which have been prepared in accordance with GAAP. The preparation of
these financial statements and related disclosures in compliance with GAAP requires the application of
appropriate technical accounting rules and guidance as well as the use of estimates and judgments that affect the
reported amounts of assets, liabilities, revenues and expenses, and related disclosures of contingent assets and
liabilities. The application of these policies necessarily involves judgments regarding future events, including
the likelihood of success of particular projects, legal and regulatory challenges, and the fair value of certain
assets and liabilities. These judgments, in and of themselves, could materially affect the financial statements and
disclosures based on varying assumptions, which may be appropriate to use. In addition, the financial and
operating environment may
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also have a significant effect, not only on the operation of the business, but on the results reported through the
application of accounting measures used in preparing the financial statements and related disclosures, even if
the nature of the accounting policies have not changed.

On an ongoing basis, we evaluate these estimates, utilizing historic experience, consultation with experts
and other methods we consider reasonable. In any event, actual results may differ substantially from estimates.
Any effects on our business, financial position or results of operations resulting from revisions to these
estimates are recorded in the period in which the information that gives rise to the revision becomes known.

Our significant accounting policies are summarized in our audited consolidated financial statements
included in this prospectus. We identify our most critical accounting policies as those that are the most
pervasive and important to the portrayal of our financial position and results of operations, and that require the
most difficult, subjective and/or complex judgments by management regarding estimates about matters that are
inherently uncertain.

Impairments of Long-Lived Assets

We evaluate property, plant and equipment and certain intangible assets for impairment whenever
indicators of impairment exist. Examples of such indicators or events are:

. significant decrease in the market price of a long-lived asset;

. significant adverse change in the manner an asset is being used or its physical condition;

. adverse business climate;

. accumulation of costs significantly in excess of the amount originally expected for the construction

or acquisition of an asset;
. current-period loss combined with a history of losses or the projection of future losses; and

. change in our intent about an asset from an intent to hold to a greater than 50% likelihood that an
asset will be sold or disposed of before the end of its previously estimated useful life.

Long-lived assets, such as property, plant and equipment, and purchased intangible assets subject to
amortization, are reviewed for impairment whenever events or circumstances indicate that the carrying amount
of an asset may not be recoverable. If circumstances require a long-lived asset or asset group be tested for
possible impairment, we first compare undiscounted cash flows expected to be generated by that asset or asset
group to our carrying value. If the carrying value of the long-lived asset or asset group is not recoverable on an
undiscounted cash flow basis, an impairment is recognized to the extent that the carrying value exceeds its fair
value. We make considerable judgments in the impairment evaluations of long-lived assets; however, the fair
value determination is typically the most judgmental part of an impairment evaluation.

We determine the fair value of a reporting unit or a long-lived asset (asset group) by applying the
approaches prescribed under the fair value measurement accounting framework. Generally, the market approach
and income approach are most relevant in the fair value measurement of our reporting units and long-lived
assets; however, due to the lack of available observable market information in many circumstances, we often
rely on the income approach. We develop the underlying assumptions consistent with its internal budgets and
forecasts for such valuations. Additionally, we use an internal discounted cash flow valuation model (the “DCF
model”), based on the principles of present value techniques, to estimate the fair value of our reporting units or
long-lived assets under the income approach. The DCF model estimates fair value by discounting our internal
budgets and cash flow forecasts, adjusted to reflect market participant assumptions, to the extent necessary, at
an appropriate discount rate.

Management applies considerable judgment in selecting several input assumptions during the
development of our internal budgets and cash flow forecasts. Examples of the input assumptions that our
budgets and forecasts are sensitive to include macroeconomic factors such as growth rates, industry demand,
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inflation, exchange rates, power prices and commodity prices. Whenever appropriate, management obtains
these input assumptions from observable market data sources and extrapolates the market information if an
input

74

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

assumption is not observable for the entire forecast period. Many of these input assumptions are dependent on
other economic assumptions, which are often derived from statistical economic models with inherent limitations
such as estimation differences.

Revenue Recognition

Electricity

We sell a significant portion of the electricity we generate under the terms of PPAs or other contractual
arrangements which is included in energy related products revenue. Revenue is recognized upon the amount of
electricity delivered at rates specified under the contracts. Most PPAs are accounted for as operating leases,
have no minimum lease payments and all of the rental income under theses leases is recorded as revenue when
the electricity is delivered. PPAs that are not accounted for as leases are considered derivatives and we have
elected the normal purchase normal sale exception for these contracts, for which we record revenue when
electricity is delivered.

Another portion of our electricity is also sold through energy wholesale markets (NYISO, ISO-NE and
PJM) into the day-ahead market. Revenue is recognized upon the amount of electricity delivered into the day-
ahead market and recognized based on day-ahead market clearing prices.

We also sell our capacity into the month-ahead and three-year ahead markets in the wholesale markets
noted above. Capacity revenues are recognized when contractually earned and consist of revenues billed to a
third party at a negotiated contract price for making installed generation capacity available in order to satisfy
system integrity and reliability requirements.

Gas

We sell the gas we generate pursuant to various contractual arrangements which is included in energy
related products revenue. Gas sales are accounted for as operating leases, have no minimum lease payments and
all of the rental income under theses leases is recorded as revenue when the gas is delivered to the customer.

Renewable Attributes

We also generate RECs as we process electricity. Certain of these energy credits are sold independently in
an open market and revenue is recognized at the time production of the energy credit is recognized where an
active market and a sales agreement exists for the credits. Revenue from the sale of RECs is included in energy
related products revenue.

Aria generates renewable fuel credits called RINs. Pipeline quality renewable natural gas processed from
landfill gas qualifies for RINs when delivered to a compressed natural gas fueling station. RINs are similar to
RECs on the electric side in that they reflect the value of renewable energy as a means to satisfy regulatory
requirements or goals. They are different in that RINs exist pursuant to a national program and not an individual
state program. The majority of Aria’s RINs are generated by plants for which Aria has an offtake agreement to
sell all of the outputs and are therefore accounted for as operating leases in, with revenue recognized when the
fuel is produced and transferred to a third party.

Operation and Maintenance (“O&M ")

We provide O&M services at projects owned by third parties which are included in service revenue.
Revenue for these services is recognized upon the services being provided in accordance with contractual
arrangements primarily based on the production of electricity from the project.

Below-Market Contract Amortization

Through acquisitions, we have below-market contracts from PPAs and O&M agreements through
acquisitions related to the sale of electricity or delivery of services in future periods for which the fair value has
been determined to be less (more) than market that are being amortized to revenue over the remaining life of the
underlying contract which is included in energy related products revenue.
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Construction Type Contracts

We on occasion enter into contracts with affiliates to construct RNG projects. This contract revenue is
recorded under the percentage completion method based on cost incurred to date as a percentage of the contract
total which is included in service revenue. Revenues generated from these contracts amounted to $10.0 million,
$12.5 million and $13.2 million for the years ended December 31, 2020, 2019 and 2018, respectively.

Recent Accounting Pronouncements

See Note 3 (x) to our unaudited consolidated financial statements and Note 3 (x) and 3 (y) to our audited
consolidated financial statements included in this prospectus for recently adopted accounting pronouncements
and recently issued accounting pronouncements not yet adopted as of the date of this prospectus.

Quantitative and Qualitative Disclosures about Market Risk

We are exposed to several market risks in our normal business activities. Market risk is the potential loss
that may result from market changes associated with our power generation or with an existing or forecasted
financial or commodity transaction. The types of market risks we are exposed to are commodity price risk,
specifically electricity and renewable natural gas, interest rate risk, liquidity risk, and credit risk.

Interest Rate Risk

We are exposed to fluctuations in interest rates through our issuance of variable rate debt. Exposures to
interest rate fluctuations may be mitigated by entering into derivative instruments known as interest rate swaps,
caps, collars and put or call options. These contracts reduce exposure to interest rate volatility and result in
primarily fixed rate debt obligations when taking into account the combination of the variable rate debt and the
interest rate derivative instrument. Our risk management policies allow us to reduce interest rate exposure from
variable rate debt obligations.

We enter into interest rate swaps, which are intended to economically hedge the risks associated with
interest rates on non-recourse project level debt. For accounting purposes these interest swaps do not qualify for
hedge accounting and are recorded at fair value on the consolidated balance sheet with changes in fair value
recognized in profit or loss in the consolidated statement of comprehensive income.

We have long-term debt instruments that subject us to the risk of loss associated with movements in
market interest rates.

Liquidity Risk

Liquidity risk arises from the general funding needs of our activities and in the management of our assets
and liabilities.

Counterparty Credit Risk

Credit risk relates to the risk of loss resulting from non-performance or non-payment by counterparties
pursuant to the terms of their contractual obligations. We monitor and manage credit risk through credit policies
that include: (i) an established credit approval process, and (ii) the use of credit mitigation measures such as
prepayment arrangements or volumetric limits. Risks surrounding counterparty performance and credit could
ultimately impact the amount and timing of expected cash flows. We seek to mitigate counterparty risk by
having a diversified portfolio of counterparties.
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ARCHAEA’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FIANTS FIINTS EIANTS

In this section, unless the context otherwise requires, references to “Archaea,” “we,” “us,” “our,” and
the “Company” are intended to mean the business and operations of Archaea and its consolidated subsidiaries.
Additional terms used herein are defined in the section entitled “Certain Defined Terms” and elsewhere in this
prospectus.

The following discussion analyzes the financial condition and results of operations of the Company. The
following discussion and analysis should be read in conjunction with the consolidated and combined audited
financial statements and the related notes included in this prospectus.

Amounts and percentages presented throughout our discussion and analysis of financial condition and
results of operations may reflect rounded results in thousands (unless otherwise indicated) and consequently,
totals may not appear to sum. Certain prior period amounts have been reclassified to conform to the current
year presentation.

Overview

Company History

Archaea was founded in November of 2018 and partners with landfill owners to harness the power of
their landfill gas. Archaea sources, builds and manages projects for the entirety of an energy project’s lifecycle.
Through June 30, 2021, Archaea has been primarily engaged in the development of “high-Btu” biogas facilities
which upgrade landfill gas to pipeline quality specification RNG or use the landfill gas to produce renewable
electricity power. Archaea’s first RNG facility located in Boyd County, Kentucky commenced operations in
April 2021. This RNG provides a renewable fuel source for Archaea’s customers to decarbonize their current
fossil natural gas infrastructures.

Archaea has entered into various landfill biogas rights agreements with certain landfill owners for the
construction and operation of high-Btu biogas facilities. Archaea’s activities continue to incur significant
expenditures for the design and development of several biogas facilities and continue to be subject to certain
risks and uncertainties, including the ability to raise additional working capital to complete its biogas facilities
and to successfully market its renewable fuel solutions to transportation and other markets.

Acquisitions

Bernie

On September 14, 2019, Archaea completed the purchase of BioFuels San Bernardino Biogas, LLC
(“Bernie”) to acquire the landfill gas rights agreements with two landfills located in San Bernardino County,
California. In connection with these agreements, Bernie has also entered two leases for land use with San
Bernardino County whereby it expects to construct and develop two biogas facilities as part of Archaea’s
strategic plan to convert landfill gases into renewable energy sources.

Boyd County Project

On November 10, 2020, Archaea acquired all the outstanding membership interests of Big Run Power
Producers, LLC to acquire a high-Btu facility that had not previously been properly commissioned to process
landfill gas to pipeline specification renewable natural gas in Ashland, Kentucky. In April 2021, the facility
commenced operations. It continues to ramp-up production.
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Project Assai and PEI

On January 6, 2020, Archaea began development of its Assai biogas project on the site of the Keystone
Sanitary Landfill in Dunmore, Pennsylvania, in the Scranton metro area. Project Assai is the world’s largest

RNG plant currently under construction and, upon completion, is expected to be the largest LFG-to-RNG
facility in the
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world. See the section of the prospectus entitled “Business.” On January 15, 2021, Assai Energy entered into a
senior secured note purchase agreement with certain investors for the purchase of $72,542,000 in principal
amount of its 3.75% Senior Secured Notes (the “3.75% Notes”). Interest on the 3.75% Notes is payable
quarterly in arrears on each payment date, and the 3.75% Notes mature on September 30, 2031. On April 5,
2021, Assai Energy entered into an additional senior secured note purchase agreement with certain investors for
the purchase of $60,828,000 in principal amount of its 4.47% Senior Secured Notes (the “4.47% Notes” and,
together with the 3.75% Notes, collectively the “Assai Notes™). Interest on the 4.47% Notes is payable quarterly
in arrears on each payment date, and the 4.47% Notes mature on September 30, 2041. The proceeds of the Assai
Notes were used in part to fund the acquisition of PEI. The remaining proceeds are expected to be used to fund
the continued development of Project Assai.

On April 7, 2021, the Company completed the acquisition of PEI Power LLC (“PEI”). PEI’s assets
include landfill gas rights, a pipeline, and a biogas fuel combustion power generating facility with a combined
capacity of approximately 85 MW located in Archbald, Pennsylvania.

GCES

On January 14, 2020, Archaea purchased a controlling position of Gulf Coast Environmental Systems,
LLC (“GCES”). Located in Conroe, Texas, GCES is an original equipment manufacturer of air, water, and soil
remediation pollution control systems. GCES manufactures equipment that will be used in Archaea’s RNG
projects in addition to selling equipment to third parties.

The Business Combinations and Public Company Costs

On April 7,2021, RAC entered into the Business Combination Agreements with Aria, Archaea, Archaea
Seller and the other parties thereto, pursuant to which, among other things, (i) Aria Merger Sub was merged
with and into Aria, with Aria surviving the merger and becoming a direct subsidiary of RAC Buyer, and
(i1) Archaea Merger Sub was merged with and into Archaea II, with Archaea II surviving the merger and
becoming a direct subsidiary of RAC Buyer.

Pursuant to the Archaca Merger Agreement, the aggregate merger consideration paid at closing of the
Archaea Merger to the Archaea Holders was $347.0 million, subject to certain adjustments set forth in the
Archaea Merger Agreement for, among other things, Archaea’s cash, indebtedness, unpaid transaction expenses
and certain capital expenditures. The Archaea Closing Merger Consideration consisted of newly issued Class A
units of RAC Opco and newly issued shares of Class B Common Stock based on a value of $10.00 per share.

Following the Closing, RAC retained its “up-C” structure, whereby all the equity interests in Aria and
Archaea are held by RAC Buyer, all of the equity interests in RAC Buyer are held by RAC Intermediate, all the
equity interests in RAC Intermediate are held by RAC Opco and RAC’s only assets are its equity interests in
RAC Opco. Following the Closing, RAC was renamed Archaea Energy Inc., which is referred to herein as the
Combined Company.

In accordance with ASC 810, RAC Opco is considered a VIE where RAC is the sole managing member
of RAC Opco, and therefore, the primary beneficiary. As such, RAC consolidates RAC Opco, and the
unitholders that hold economic interest directly at RAC Opco would be presented as noncontrolling interest in
both the pro forma balance sheet and income statement. Archaea is considered the accounting acquirer of the
Business Combinations based on ASC 805 because Archaea Holders will have the largest portion of the voting
power of the Combined Company, Archaea’s senior management will comprise the majority of the senior
management of the Combined Company, and the Archaea Holders, will appoint the majority of board members
exclusive of the independent board members. The Archaeca Merger represents a reverse merger and will be
accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, RAC
will be treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting
purposes, the Archaeca Merger will be treated as the equivalent of Archaea issuing shares for the net assets of
RAC, accompanied by a recapitalization. The net assets of RAC will be stated at historical cost. No goodwill or
other intangible assets will be recorded. The Aria Merger represents an acquisition of a business, and Aria’s
identifiable assets acquired, liabilities assumed and any non-controlling interests will be measured at their
acquisition date fair value.
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As a consequence of the Business Combinations, the Combined Company will need to hire additional
personnel and implement procedures and processes to address public company regulatory requirements and
customary practices. The Combined Company is expected to incur additional annual expenses as a public
company that Archaea did not historically incur to date for, among other things, directors’ and officers’ liability
insurance, director fees and additional internal and external accounting and legal and administrative resources,
including increased audit and legal fees.

Results of Operations

Comparability of Financial Information

Archaea’s future results of operations and financial position may not be comparable to historical results as
a result of the Business Combinations and Archaea’s and the Combined Company’s ongoing development
activities. Archaea was formed in November of 2018 and did not have significant assets, liabilities or operations
until its acquisition of Bernie in September of 2019 and its subsequent acquisitions in 2020 and 2021 as
described above.

Basis of Presentation

Prior to the GCES acquisition in 2020, Archaea managed its business with only the RNG segment. All
information presented in Archaea’s consolidated financial statements for years prior to 2020 is attributable to
the RNG segment. Following the GCES acquisition in 2020, Archaea reported segment information in two
segments: RNG and GCES. Following the PEI acquisition in 2021, Archaea has reported segment information
in three segments: RNG, renewable electricity generation (“REG”) and GCES. Archaea currently manages its
RNG segment as its primary business operations, which is to construct and develop biogas facilities on the sites
of landfills for conversion to RNG. Archaea’s REG segment generates revenue by selling renewable electricity
under a market-based contract with a regional transmission organization. The RNG and REG segments began to
generate revenue during the fiscal quarter ended June 30, 2021. As noted above, GCES was acquired by
Archaea in January 2020 as a complementary operation to provide cost savings in association with the
construction of its plants due to GCES’s specialization in manufacturing customized pollution control systems.
While GCES has sales to the RNG segment through June 30, 2021, GCES also has external third-party
customers. Two customers of the GCES segment comprised 27% and 20% of Archaea’s consolidated revenues
during the year ended December 31, 2020. Archaea had no external customers during the years ended
December 31, 2019 and 2018.

Key Factors Affecting Operating Results

Archaea believes that its performance and future success depend on several factors that present significant
opportunities but also pose risks and challenges, including those discussed below and in the section of the
prospectus entitled “Risk Factors — Risks Related to the Business and Industry of the Company.”

Successful Development and Operation of Archaea s Projects

Archaea’s business strategy includes growth primarily through the procurement of landfill gas rights to
develop new LFG to RNG projects, the acquisition and expansion of existing LFG to RNG projects or
conversion of LFG projects from electricity to RNG production. Archaea is also actively considering expansion
into other lines of business, including anaerobic digesters, carbon sequestration, producing on-site renewable
electricity for its projects and the production of low or negative carbon intensity renewable hydrogen.

Until commercial RNG operations commenced in the fiscal quarter ended June 30, 2021, Archaea’s
revenues were derived primarily from its GCES segment through the sale of customized pollution control
systems to third-party customers. As Archaea’s RNG and other projects continue to become commercially
operational, it expects that a majority of its revenues will be generated from the sale of RNG and renewable
electricity, primarily under long-term off-take agreements, along with the Environmental Attributes that are
derived from these products. Following the Business Combinations, until the Combined Company can generate
sufficient revenue from RNG, renewable electricity and Environmental Attributes, the Combined Company is
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as well as the Secured Term Loan discussed below under “Liquidity and Capital Resources — Contractual
Obligations — Long Term Debt,” will be the primary funding source for growth. The amount and timing of the
Combined Company’s future funding requirements will depend on many factors, including the pace and results
of the Combined Company’s acquisitions and project development efforts.

Market Trends

Archaea’s future revenues will depend to a substantial degree upon the demand for RNG, renewable
electricity and Environmental Attributes, all of which are affected by a number of factors outside Archaea’s
control. Archaea seeks to substantially mitigate its exposure to market-based pricing fluctuations by selling
RNG primarily under long-term off-take agreements with fixed pricing to counterparties with strong credit
profiles. The credit profiles of the buyers of Archaca’s RNG are subject to change and are outside of Archaea’s
control. Archaea’s future expenses will depend to a substantial degree upon electricity prices and the costs of
raw materials and labor. These costs, too, are subject to a number of factors outside Archaea’s control.

Regulatory Landscape

Archaea operates in an industry that is subject to and currently benefits from environmental regulations.
Government policies can increase the demand for Archaea’s products by providing market participants with
incentives to purchase RNG, renewable electricity and Environmental Attributes. These government policies are
continuously being modified, and adverse changes in such policies could have the effect of reducing the demand
for Archaea’s products. Government regulations applicable to Archaea’s renewable energy projects have
generally become more stringent over time. Complying with any new government regulations may result in
significant additional expenses or related development costs for Archaea.

Impacts of COVID-19

To date, the COVID-19 pandemic and preventative measures taken to contain or mitigate the pandemic
have caused, and are continuing to cause, business slowdowns or shutdowns in affected areas and significant
disruptions in the financial markets both globally and in the United States.

In response to the COVID-19 pandemic and related mitigation measures, Archaea began implementing
changes in its business in March 2020 to protect its employees and customers, and to support appropriate health
and safety protocols. These measures resulted in additional costs, which Archaea expects will continue through
2021 as it continues to work to address employee safety. As of the date of this prospectus, such business
changes and additional costs have not been, individually or in the aggregate, material to Archaea. Archaea is
considered an essential company under the U.S. Federal Cybersecurity and Infrastructure Security Agency
guidance and the various state or local jurisdictions in which Archaea operates.

Certain third parties with whom Archaea engages, including its project partners, third-party manufacturers
and suppliers, and regulators with whom Archaea conducts business have adjusted their operations and are
assessing future operational and project needs in light of the COVID-19 pandemic. If these third parties
experience shutdowns or continued business disruptions, Archaea’s ability to conduct its business in the manner
and on the timelines presently planned could be materially and adversely affected. The pandemic could also
cause disruptions in its supply chain due to transportation delay, travel restrictions, raw material cost increases
and shortages and closures of businesses or facilities. It may also cause delays in construction and other capital
expenditures at Archaea’s projects, in obtaining regulatory approvals and in collections of Archaea’s receivables
for its products and services.

The duration and extent of the impact from the COVID-19 pandemic depends on future developments that
cannot be accurately predicted at this time, such as the severity and transmission rate of the virus and related
variants, the extent and effectiveness of containment actions and the impact of these and other factors on
Archaea’s employees, customers, suppliers, and distributors.
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Key Components of Results of Operations

Revenue

Until commercial RNG operations commenced in the fiscal quarter ended June 30, 2021, Archaea’s
revenues were historically comprised of sales of customized pollution control equipment and maintenance
agreement services provided solely by the GCES segment, which was acquired in 2020. Prior to the GCES
acquisition in 2020, Archaea did not have material revenues. Revenues in Archaea’s RNG segment commenced
in the second quarter of 2021 with the commencement of commercial operations at Archaea’s Boyd County
facility. Revenues in Archaea’s REG segment commenced with the PEI acquisition, also in the second quarter
of 2021. Prior to this, Archaea had no RNG or REG sales.

Expenses

Archaea’s expenses have historically been comprised of costs of operations and general and
administrative expenses. Cost of operations consists primarily of personnel compensation and benefits,
insurance and raw materials, parts and components for manufacturing, related to our GCES business.

General and administrative expenses consist primarily of personnel related costs (including salaries,
bonuses, benefits and share-based compensation) for employees in Archaea’s executive, finance, human
resource and administrative departments and fees for third-party professional services, including consulting,
legal and accounting services. In addition, Archaea allocates a portion of overhead costs which include lease
expense, utilities and worker’s compensation premiums to the general and administrative department expense
based on headcount. No depreciation or amortization expense is allocated to general and administrative
expense.

Archaea expects its general and administrative expenses to increase for the foreseeable future as Archaea
scales headcount with the growth of its business, and as a result of operating as a public company, including
compliance with the rules and regulations of the SEC, legal, audit, additional insurance expenses, investor
relations activities and other administrative and professional services.

Comparison Statement of Operations for the Six Months Ended June 30, 2021 and 2020

2021 2020
Revenue
Energy revenue $ 3,058,704 S —
Equipment sales 3,632,026 2,509,799
Services 90,739 82,962
Total revenue 6,781,469 2,592,761
Cost of operations:
Cost of operations 5,508,041 1,321,150
Depreciation and amortization 934,599 67,066
Total cost of operations 6,442,640 1,388,216
General and administrative expenses 11,042,836 2,449,220
Operating loss (10,704,007) (1,244,675)
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Other income
Interest expense

Total other income (expense)

Net loss

Net income (loss) attributable to noncontrolling interest

Net loss attributable to controlling interest
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294,127 27,877
(19,615) —
274,512 27,877

(10,429,495) (1,216,798)

(253,996) 128,286

$ (10,175,499)

$  (1,345,084)
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Archaea’s GCES segment revenue in the six months ended June 30, 2021 and 2020 resulted primarily
from sales of customized pollution control equipment and maintenance agreement services provided solely by
the GCES segment, which was acquired in January 2020. The increase in GCES revenue in the six months
ended June 30, 2021 as compared to the six months ended June 30, 2020 was primarily attributable to an
increase in equipment order intake through the later part of 2020 and early 2021. These orders allowed for
higher plant loading, which increased revenues in 2021.

Archaea’s RNG segment revenue in the six months ended June 30, 2021 resulted from sales of RNG and
related environmental attributes from the Boyd County facility. Archaea had no reportable RNG segment
revenue in the six months ended June 30, 2020. The increase in revenue in the six months ended June 30, 2021
as compared to the six months ended June 30, 2020 was primarily attributable to the commencement of
commercial operations in April 2021 at Archaea’s Boyd County facility.

Archaea’s REG segment revenue in the six months ended June 30, 2021 resulted primarily from sales of
renewable electricity and related environmental attributes at PEI. Archaea had no reportable REG segment
revenue in the six months ended June 30, 2020. The increase in revenue in the six months ended June 30, 2021
as compared to the six months ended June 30, 2020 was primarily attributable the PEI acquisition in April 2021.

Revenue by Significant Product Type for the Six Months Ended June 30, 2021 and 2020

2021 2020
Equipment $ 3,632,026 $ 2,509,799
REG and RECs 2,237,480 —
RNG and RINs 821,224 —
Services 90,739 82,962
Total $ 6,781,469 $ 2,592,761

Cost of Operations

Archaea’s cost of operations in the six months ended June 30, 2021 and 2020 was primarily composed of
personnel compensation and benefits, insurance and raw materials, parts and components for manufacturing
related to our GCES business. The increase in cost of operations in the GCES segment for the six months ended
June 30, 2021 as compared to the six months ended June 30, 2020 was primarily attributable to an increase in
equipment order intake through the later part of 2020 and early 2021. The orders allowed for higher plant
loading resulting in increased costs. The increase is also a result of increased costs of operations related to the
REG segment due to the acquisition of PEI in April 2021. The increase in general and administrative expenses
in the six months ended June 30, 2021 as compared to the six months ended June 30, 2020 was primarily
attributable to the expansion of Archaea’s workforce and increased growth across the Archaea business lines.
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Comparison of Results of Operations for the Years Ended 2020 and 2019

Years ended December 31,

2020 2019 $ Change
Revenue
Equipment sales $ 6,133,853 $ — 6,133,853
Services 389,393 — 389,393
Total revenue 6,523,246 — 6,523,246
Cost of operations:
Cost of operations 4,751,766 — 4,751,766
Depreciation and amortization 137,183 389 136,794
Total cost of operations 4,888,949 389 4,888,560
Gross profit (loss) 1,634,297 (389) 1,634,686
General and administrative expenses 4,372,003 1,562,941 2,809,062
Operating loss (2,737,706) (1,563,330) (1,174,376)
Other income (expense)
Other income 521,071 — 521,071
Interest expense (20,001) — (20,001)
Interest income 236 — 236
Total other income (expense) 501,306 — 501,306
Net loss (2,236,400) (1,563,330) (673,070)
Net income attributable to noncontrolling interest 236,172 — 236,172
Net loss attributable to controlling interest $ (2,472,572) $ (1,563,330) $ (120,002)

Depreciation and Amortization

Archaea’s depreciation and amortization in the six months ended June 30, 2021 and 2020 was primarily
composed of depreciation of equipment and facilities associated with the RNG and REG segments. The increase
in depreciation and amortization for the six months ended June 30, 2021 as compared to the six months ended
June 30, 2020 was primarily attributable to the commencement of operations at the Boyd County facility and
the acquisition of PEI.
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Other Income

Archaea’s total other income in the six months ended June 30, 2021 was primarily composed of income
from forgiveness of Archaea’s PPP loan. The increase in total other income for the six months ended June 30,
2021 as compared to the six months ended June 30, 2020 was primarily attributable to the $200,500 in income
from the 2021 forgiveness of such loan.

Liquidity and Capital Resources

Archaea has historically funded its operations and growth with equity and debt financing. As of
December 31, 2020, Archaea had approximately $1.5 million of cash and cash equivalents. Subsequent to year
end 2020, Archaea raised an additional $133.4 million from the private placement of the Assai Notes to fund the
PEI acquisition and Project Assai. As of June 30, 2021, Archaea had approximately $0.6 million of cash and
cash equivalents and Archaea also had $35.7 million of restricted cash for payment primarily of construction-
related costs for the Assai biogas project.

Archaea believes that its cash on hand following the consummation of the Business Combinations,
including the proceeds from the PIPE Financing and the Secured Term Loan under the new credit facility, will
total approximately $200 million. In addition, the Combined Company has a committed revolving credit facility
in the aggregate amount of $250 million under the New Credit Agreement less any amounts outstanding under
letters of credit.
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We expect that the Combined Company’s available cash following the consummation of the Business
Combination, together with its other assets, expected cash flows and borrowing capacity, will be sufficient to
meet the Combined Company’s cash requirements for a period of at least twelve months following the date of
this prospectus and thereafter. After funding its working capital requirements, available cash is expected to be
used to fund debt maturities and other contractual commitments. Excess cash thereafter would be used to fund
capital investments to continue to grow the Combined Company’s business. Reductions in available cash may
reduce the Combined Company’s ability to make capital investments and may require changes to the Combined
Company’s growth plan at the discretion of the Combined Company’s management and board of directors. See
“Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements.”

If the Combined Company’s growth plan changes, it may seek additional capital through equity offerings
or debt financings. The amount and timing of Archaea’s future funding requirements will depend on many
factors, including the pace and results of the Combined Company’s project development efforts. The Combined
Company may be unable to obtain any such additional financing on acceptable terms or at all. The Combined
Company’s ability to access capital when needed is not assured and, if capital is not available when, and in the
amounts, needed, the Combined Company could be required to delay, scale back or abandon some or all its
development programs and other operations, which could materially harm its business, prospects, financial
condition and operating results.

Project Assai

As noted above under “— Overview — Acquisitions — Project Assai and PEI,” on January 6, 2020,
Archaea began development of its Project Assai biogas project. Also as noted above, on January 15, 2021 and
April 5, 2021, Assai Energy entered into a senior secured note purchase agreements for the purchase of the
$72,542,000 in principal amount of 3.75% Notes and $60,828,000 in principal amount of its 4.47% Notes. The
proceeds of the Assai Notes were used in part to fund the acquisition of PEI. The remaining proceeds are
expected to be used to fund the continued development of Project Assai.

These funds are committed and are expected to fully fund the development of the Project Assai, which is
the world’s largest RNG plant currently under construction and, upon completion, is expected to be the largest
LFG-to-RNG facility in the world.

Paycheck Protection Program

During 2020, Archaea received a $200,500 loan from the U.S. Small Business Administration (“SBA”) as
provided for under the Paycheck Protection Program (“PPP”) established in accordance with the Coronavirus
Aid, Relief, and Economic Security Act signed into law on March 27, 2020. Archaea utilized the loan proceeds
in accordance with established PPP guidelines which would result in forgiveness of the full amount of the loan.
The forgiveness of the loan resulted in no interest being charged to Archaea. Archaea received notification from
the lending institution that the full amount of the PPP loan had been forgiven effective March 2021, and the
forgiveness of the loan was recorded in other income during the six months ended June 30, 2021. The amount of
the proceeds received under this loan at December 31, 2020 is reflected in Archaea’s consolidated balance
sheets as other long-term liability.

Additionally, Archaea received a separate PPP loan for the benefit of GCES in the amount of $490,500
from the SBA. Archaea utilized the loan proceeds in accordance with established PPP guidelines which would
result in forgiveness of the full amount of the loan. This loan was forgiven during the year ended December 31,
2020, and the forgiveness of the loan was recorded in other income during the year ended December 31, 2020.

Historical Cash Flows for the Six months Ended June 30, 2021 and 2020

Six months Ended
June 30,

2021 2020
Cash used in operating activities $ (7,510,697) (2,243,504)
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Cash used in investing activities (88,135,624) (10,387,679)
Cash provided by financing activities 130,453,379 16,441,000
Net increase in cash, cash equivalents and restricted cash 34,807,058 3,809,817
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Cash Used in Operating Activities

Archaea’s cash flows used in operating activities to date have been primarily comprised of costs related to
operations at GCES and PEI along with general and administrative expenses.

Archaea’s cash used in operating activities of $7.5 million for the six months ended June 30, 2021 was
primarily related to a net loss of $10.2 million as a result of higher general and administrative expenses, offset
by timing in trade accounts payable of $2.0 million and accrued and other expenses of $0.9 million. Changes in
other working capital accounts were not significant.

Archaea’s cash used in operating activities of $2.2 million for the six months ended June 30, 2020 was
comprised primarily of a net loss of $1.3 million and net cash outflows related to changes in working capital of
$1.1 million.

Cash Used in Investing Activities

Archaea continues to have significant cash outflows from investing activities as it expands its business
and develops its projects.

Cash used in investing activities of $88.1 million for the six months ended June 30, 2021 was primarily
attributable to capital expenditures related to construction in progress at Archaea’s various plants, including
Assai and the Boyd County facility, and to the acquisition of a pipeline obtained in the acquisition of PEL

Cash used in investing activities of $10.4 million for the six months ended June 30, 2020 was primarily
comprised of acquiring a majority position in GCES and landfill gas rights at Project Assai.

Cash Provided by Financing Activities

Through June 30, 2021, Archaea financed its operations primarily through debt financing and the sale of
equity securities.

Cash provided by financing activities of $130.5 million for the six months ended June 30, 2021 was
related to borrowings from long-term debt under the 3.75% Notes and the 4.47% Notes.

Cash provided by financing activities of $16.4 million for the six months ended June 30, 2020 was
comprised primarily of equity financing.

Historical Cash Flows for the Years Ended 2020 and 2019

Years ended
December 31,

2020 2019
Cash used in operating activities $ (5,833,942) (1,334,557)
Cash used in investing activities (42,319,579) (592,485)
Cash provided by financing activities 49,226,407 2,350,000
Net increase in cash and cash equivalents 1,072,886 422,958

Cash Used in Operating Activities

Archaea’s cash flows used in operating activities to date have been primarily comprised of costs related to
biogas development and operations at GCES.

Archaea’s cash used in operating activities of $5.8 million in 2020 was comprised of a net loss of
$2.5 million, changes in accounts receivable of $1.4 million, prepaid expenses and changes in other current
assets of $2.8 million offset by changes in liabilities of $0.9 million.
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Archaea’s cash used in operating activities of $1.3 million in 2019 was comprised of a net loss of
$1.6 million offset by deferred salaries of $0.2 million and changes in accrued and other expense of
$0.1 million.
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Archaea expects that cash flows provided by its RNG projects that are expected to come online in the
second quarter of 2021 will offset the increases in its cash used in operating activities that are expected to result
from related increases in hiring.

Cash Used in Investing Activities

Archaea continues to experience negative cash flows from investing activities as it expands its business
and develops its projects. Cash used in investing activities primarily relate to Archaea’s acquisitions of
businesses and landfill gas development rights.

Cash used in investing activities of $42.3 million in 2020 was primarily attributable to capital
expenditures related to construction in progress at Archaea’s various plants, the acquisition of GCES, the
acquisition of biogas rights, the acquisition of Big Run, the escrow deposit related to the acquisition of PEL

Cash used in investing activities of $0.6 million in 2019 was primarily attributable to the acquisition of
Biofuels San Bernardino Biogas, LLC as well as capital expenditures at Archaea’s biogas projects.

Cash Provided by Financing Activities

Through December 31, 2020, Archaea financed its operations primarily through the sale of equity
securities and debt financing.

Cash provided by financing activities of $49.2 million in 2020 was primarily comprised of $16.4 million
in long-term borrowings and $32.5 million in equity financing.

Cash provided by financing activities of $2.4 million in 2019 was primarily comprised of equity
financing.

Contractual Obligations

The following table summarizes Archaea’s contractual obligations as of June 30, 2021.

Payments Due by Periods

Total <1 year 1 -3 years 3 —Syears >5 years
Operating leases $ 1,191,755 $ 859,596 332,159 0 0
Long-term debt 144,113,475 5,565,191 17,505,382 21,727,903 99,314,999

Total contractual obligations 145,305,230 6,424,787 17,837,541 21,727,903 99,314,999

Operating Leases

GCES entered into a facility lease with two of its minority owners in 2013, prior to the Archaea’s
acquisition of GCES in 2020. The GCES facilities are now owned by two noncontrolling interest owners of
GCES, thereby causing this lease to be a related party agreement. During the year ended December 31, 2020
and the six months ended June 30, 2021, GCES paid $210,000 and $105,000, respectively, to the minority
owners under this lease which expires in May 2022. Archaea has also entered into warehouse and office leases
with third parties ranging from one to three years.

Revolving Line of Credit

Archaea had in place a revolving line of credit agreement with Comerica Bank (“Comerica”) that
provided for maximum borrowings of $8 million as of June 30, 2021. The outstanding principal balance of each
advance was subject to interest at a rate based on the one-month LIBOR rates quoted by Comerica plus 4.5%.
At June 30, 2021, the outstanding balance on the line of credit was approximately $7.1 million. The line of
credit was repaid in full at the Closing of the Business Combinations.
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Long Term Debt

On January 15, 2021, Assai Energy, LLC entered into a senior secured note purchase agreement with
certain investors for the purchase of $72.5 million in principal amount of its 3.75% Notes. Interest on the 3.75%
Notes is payable quarterly in arrears on each payment date, and the 3.75% Notes mature on September 30,
2031. On April 5, 2021, Assai Energy, LLC entered into a Senior Secured Note Purchase Agreement with
certain investors for the purchase of $60.8 million in principal amount of its 4.47% Notes. Interest on the 4.47%
Notes is payable quarterly in arrears on each payment date, and the 4.47% Notes mature on September 30,
2041. As of June 30, 2021, Archaea received total proceeds of $127.4 million from the Assai Notes of which
approximately $30 million was used to complete the acquisition of PEI. The total interest expense incurred
under the Assai Notes for the six months ended June 30, 2021 was $1.5 million, and the interest related to the
biogas facilities has been capitalized during the construction period. The notes are secured by all plant assets
and plant revenues. Cash received from the agreement is restricted for use on Assai related costs and cannot be
used for general corporate purposes.

On November 10, 2020, Archaca Holdings, LLC, a wholly-owned subsidiary of Archaea Seller (“Archaea
Holdings”), and Big Run Power Producers, LLC, a North Carolina limited liability company (“BRPP "), entered
into certain promissory notes with Comerica pursuant to that certain credit agreement by and between
Comerica, as the lender, and Archaca Holdings and BRPP, as the borrowers (the “Boyd County Credit
Agreement”). Noble Environmental, Inc. (“Noble”) guaranteed the Boyd County Credit Agreement,

Pursuant to the Boyd County Credit Agreement, Comerica made available to the borrowers a $5 million
secured specific advance facility loan (the “SAF Loan”) and $12 million secured term loan (the “Term Loan”).
The SAF Loan and the Term loan bore interest at LIBOR plus 4.5%, which was 5.5% as of June 30, 2021. In
addition to the Term Loan and the SAF Loan, Comerica had also made available to the borrowers a corporate
credit card program with a credit limit of $0.5 million as of June 30, 2021, which increased to a credit limit of
$3.5 million as of August 11, 2021, for use by the borrowers in connection with the operation of the business
(the “Corporate Credit Account”). The maturity date of the financing arrangement under the Boyd County
Credit Agreement was November 10, 2024; however the Boyd County Credit Agreement, including the SAF
Loan and Term Loan, was repaid in full at the closing of the Business Combinations.

Noble, which is a related party of Archaea, guaranteed Archaea’s obligations under the Boyd County
Credit Agreement. In consideration of Noble furnishing the Noble Guaranty, Noble required that Archaea
Holdings and BRPP incur a guaranty fee. The guaranty fee was accrued on the face value of the guaranteed
obligation of $17.5 million at the effective date of the Noble Guaranty, subject to certain adjustments. See
“Certain Relationships and Related Transactions” in the prospectus. The guaranty fee was evidenced by a
promissory note dated November 10, 2020, made by Archaea Holdings and BRPP payable to Noble (“Noble
Note”). The Noble Note was repaid in full at the closing of the Business Combinations, and the related
guarantee was terminated.

As of June 30, 2021, Archaea received total proceeds of $17.0 million in connection with the Boyd
County Credit Agreement. The proceeds of the indebtedness under the Boyd County Credit Agreement funded
the acquisition and recommissioning of the Boyd County Project as well as general and administrative
expenses. Total interest expense incurred under the SAF Loan, the Term Loan and the Noble Guaranty through
June 30, 2021 was $3.2 million. This interest has been capitalized during the construction period of the Boyd
County Project.

Secured Promissory Notes

On July 15 and July 26, 2021, Archaea Holdings entered into several secured promissory notes with
certain lenders, including related parties to the Company, in the aggregate principal amount of approximately
$30.0 million. Promissory notes totaling approximately $16.5 million bear interest at 20% per annum, and
promissory notes totaling approximately $13.5 million bore interest at 7.5% per annum. All unpaid principal
and unpaid accrued interest of the foregoing promissory notes are due the earlier of (a) the one-year anniversary
of the respective issuance date (July 15, 2022 or July 26, 2022), (b) closing date of the Business Combinations,
or (c) the date on which all amounts under promissory notes shall become due and payable in the event of the
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Company’s default. The promissory notes bearing interest at 20% per annum include a guaranteed minimum
interest payment of approximately $1.0 million in aggregate. These promissory notes were repaid in full at the
closing of the Business Combinations.
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Significant Accounting Policies

This management’s discussion and analysis of financial condition and results of operations of Archaea is
based on Archaea’s consolidated financial statements. Archaea’s financial statements have been prepared in
conformity with accounting principles generally accepted in the United States of America (“GAAP”). For a
discussion of Archaea’s significant accounting policies, see “Note 1, Summary of Significant Accounting
Policies” to Archaea’s consolidated financial statements appearing in this prospectus.

Critical Accounting Policies and Estimates

GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets, liabilities, revenue and expenses, as well as contingent assets and liabilities. The estimates and
assumptions used in Archaea’s financial statements are based upon management’s evaluation of the relevant
facts and circumstances as of the date of the financial statements. Actual results may differ from the estimates
and assumptions used in preparing the financial statements. Archaea identifies its most critical accounting
policies as those that are the most pervasive and important to the portrayal of Archaea’s financial position and
results of operations, and that require the most difficult, subjective and/or complex judgments by management
regarding estimates about matters that are inherently uncertain. Archaea’s critical accounting policies are
associated with revenue recognition and acquisition accounting and the judgment used in determining the fair
value of identified assets acquired and liabilities assumed.

Revenue Recognition

Archaea recognizes revenue in accordance with Accounting Standards Codification 606, “Revenue from
Contracts with Customers” (“ASC 606”). In accordance with ASC 606, revenue is recognized when promised
goods or services are transferred to customers in an amount that reflects the consideration to which Archaea
expects to be entitled in exchange for those goods or services.

Archaea’s revenues are comprised of sales of customized pollution control equipment (“Equipment”) and
maintenance agreements services (“Services”) provided by the GCES operating segment, as well as the sale of
RNG, renewable electricity and related environmental attributes through its RNG and REG operating segments.
All revenue is recognized when (or as) Archaea satisfies its performances obligation(s) under the contract by
transferring the promised product or service either when (or as) its customer obtains control of the product or
service.

Archaea’s RNG production started during 2021 with the commencement of operations at the Boyd
County Project and is currently sold under short-term market-based contracts. When the performance obligation
is satisfied through delivery of RNG to the customer, revenue is recognized. Archaea also earns revenue
through the sale of associated environmental attributes which are generated when selling RNG. Such sales for
the six months ended June 30, 2021 were made under short-term contracts, and the related revenue is
recognized when the environmental attribute is transferred to a third party.

Archaea’s REG production started during 2021 with the acquisition of PEI and is typically sold under a
market-based contract with a regional transmission organization. When the performance obligation is satisfied
through delivery of REG to the customer, revenue is recognized. Archaea also earns revenue through the sale of
the associated environmental attributes which are generated when selling REG. Such sales for the six months
ended June 30, 2021 were under contracts independent from REG sales, and the related revenue is recognized
when the environmental attribute is transferred to a third party.

Archaea’s performance obligations related to the sales of Equipment are satisfied over time because
Archaea’s performance under each customer contract produces (1) an asset with no alternative future use to
Archaea, because each Equipment solution is customized to the specific needs and design specifications for
each customer and (2) Archaea has enforceable right to payment under the customer termination provisions for
convenience. Archaea measures progress these arrangements using an input method based on costs incurred.
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Archaea’s performance obligations related to the sales of Services are satisfied over time because the
customer simultaneously receives and consumes the benefits provided by Archaea’s performance as it performs.
Archaea elected to recognize the sales of Services using the “right-to-invoice” practical expedient.
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Acquisition Accounting

Archaea applies ASC 805, Business Combinations, when accounting for acquisitions, with identifiable
assets acquired, liabilities assumed and noncontrolling interest, if applicable, recorded at their estimated fair
values at the acquisition date. Significant judgment is required in determining the acquisition date fair value of
the assets acquired and liabilities assumed, predominantly with respect to property, plant and equipment and
intangible assets historically consisting of trade names and customer relationships. Evaluations include
numerous inputs including forecasted cash flows that incorporate the specific attributes of each asset including
age, useful life, equipment condition and technology, as well as current replacement costs for similar assets.
Other key inputs that require judgment include discount rates, comparable market transactions, estimated useful
lives and probability of future transactions. Archaea evaluates all available information, as well as all
appropriate methodologies, when determining the fair value of assets acquired, liabilities assumed and
noncontrolling interest, if applicable, in a business combination. In addition, once the appropriate fair values are
determined, Archaea must determine the remaining useful life for property, plant and equipment and the
amortization period and method of amortization for each finite-lived intangible asset.

Recent Accounting Pronouncements

For a description of Archaea’s recently adopted accounting pronouncements and recently issued
accounting standards not yet adopted, see “Note 2, Recently Issued and Adopted Accounting Standards” to
Archaea’s consolidated financial statements appearing in this prospectus.

Off-Balance Sheet Arrangements

As of June 30, 2021, Archaea did not have any off-balance sheet arrangements as defined in
Item 303(a)(4)(ii) of Regulation S-K.

Inflation

Archaea does not believe that inflation had a material impact on its business, revenues or operating results
during the periods presented.
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Overview

Archaea Energy is one of the largest RNG producers in the U.S., with an industry-leading RNG platform
and expertise in developing, constructing and operating RNG facilities to capture waste emissions and convert
them into low-carbon fuel. Our innovative, technology-driven approach is backed by significant gas processing
expertise, enabling us to deliver RNG projects that are expected to have higher uptime and efficiency, and lower
development costs and time to market, than industry averages. We partner with landfill and farm owners to help
them transform their long-lived feedstock sources into RNG and convert their facilities into renewable energy
centers. Our differentiated commercial strategy is focused on long-term contracts that provide commercial
partners a reliable, non-intermittent, sustainable decarbonizing solution to displace fossil fuels in high-carbon
emission processes and industries.

We own and/or operate a diversified portfolio of 23 LFG recovery and processing projects across 12
states, including 13 projects that collectively generate approximately 177.3 MW of electric capacity and 10
projects that have capacity to produce approximately 27,480 MMBtu/day of pipeline-quality RNG. We are
exploring opportunities to convert a majority of our renewable electricity projects into high-Btu RNG projects
when economically accretive. Additionally, we have started construction to capture biogas from four dairies to
convert livestock waste into RNG. We also provide operations and maintenance (O&M) services to four
projects owned by third parties. We are also evaluating other potential sources of biogas, actively developing
wells for carbon sequestration, increasing the use of solar-generated electricity to meet the energy needs of our
projects and investing in technology to produce renewable hydrogen.

Our revenues are generated from the sale of RNG and renewable electricity, along with the Environmental
Attributes that we are able to derive from these products. RNG has the same chemical composition as natural
gas from fossil sources, but has unique Environmental Attributes associated with it due to its origination from
low-carbon, renewable sources, which we also monetize. The RNG we process is pipeline-quality and can be
used interchangeably with natural gas in any application. For example, in the transportation fuel market, RNG
can be used as CNG or LNG. In recent years, CNG has been the most common fuel used by fleets made up of
medium-duty trucks in close proximity to fueling stations, such as city fleets, local delivery trucks and waste
haulers. The Environmental Attributes that we sell are composed of RINs and state low-carbon fuel credits,
which are generated from the conversion of biogas to RNG which is used as a transportation fuel, as well as
from RECs generated from the conversion of biogas to renewable electricity. Whenever possible, we seek to
mitigate our exposure to commodity and Environmental Attribute pricing volatility, by taking advantage of
medium- and long-term indexed pricing and margin sharing arrangements with respect to our RNG and
environmental products that are designed to give us optimal price and revenue certainty. In addition to revenues
generated from our product sales, we also generate revenues by providing O&M services to certain of our
project and biogas site partners.

Market Opportunity

Overview of RNG and the Availability of Long-Term Feedstock Supply

LFG, or biogas, is created through the naturally occurring anaerobic decomposition of organic matter by
single-celled organisms called archaea. We specialize in the recovery and processing of biogas from landfills
and other non-fossil, low-carbon fuel sources for beneficial use as a replacement for fossil fuels.

Landfills have been required by the EPA to capture municipal solid waste landfill emissions for decades
due to various regulatory requirements aimed at reducing CO, emissions. The amount of LFG produced from a
landfill generally increases as more waste is added to the site, typically peaks in volume in 7 to 12 years after
waste is placed in the landfill, and then follows a generally predictable and modest decline in the gas production
curve over the next 30 years. As a result, LFG has a very predictable long-term production profile which, when
coupled with the expectation of continued U.S. landfill waste growth for the next 30 years, creates long-term
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(e.g., 40+ years) LFG feedstock visibility. To capitalize on this extended and predictable feedstock opportunity,
we enter into long-term gas rights agreements with landfill owners. The agreement terms are often in excess of
25 years and, in certain instances, the contracts are structured with evergreen (lifetime of gas) provisions.
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Using proven membrane gas separation technology, biogas can be processed onsite to remove impurities,
and used to generate “green” electricity (such projects are referred to as LFG-to-electric). Biogas can be further
processed and upgraded to remove CO, as well as remaining contaminants to increase the methane content and
reach pipeline specifications. The resulting RNG can be used for all purposes suitable for traditional fossil fuel-
based natural gas (e.g., for consumer use and CNG for transportation). RNG can also be transported using
existing natural gas infrastructure (i.e., pipelines, industrial facilities, etc.). This is an important factor that
drives, and will help meet, demand as it facilitates the delivery of RNG throughout North America and enables
Archaea Energy to reach customers that place the utmost value on RNG and the associated Environmental
Attributes (i.e., RINs and LCFS).

Highly Fragmented Market

We believe there is significant opportunity for growth due to the highly fragmented nature of the current
landfill industry. Many landfills in the U.S. are owned and operated by single plant operators that, for the most
part, do not possess the capital or technical resources to produce RNG that meets pipeline specifications. As a
result, only a portion of overall LFG volumes are being converted into RNG today, with the remaining gas
being converted into electricity, flared or vented into the atmosphere. This creates a significant opportunity for
us to apply our operational and technical expertise, commercial scalability and technology to create meaningful,
long-term shareholder value.

Increasing Demand for RNG

The demand for RNG has grown significantly over the past several years and is expected to continue to
grow due to (i) regulatory-driven requirements, (ii) broad-based corporate support for voluntary renewable
energy or sustainability initiatives and (iii) a public sector seeking to diversify energy sources from fossil fuel-
based alternatives. Various utilities have announced 10-20% RNG targets or mandates by 2030. Over the past
several months alone, numerous corporations have announced they are testing or incorporating sustainable
transportation solutions into their fleets using RNG (LNG and CNG).

We have successfully secured long-term fixed-price off-take agreements with multiple investment-grade
counterparties. We also currently have indications of interest from customers to enter into long-term off-take
agreements in excess of our 2025 estimated RNG volume projections.

As noted above, the RNG market benefits from its ability to leverage the existing pipeline network built
to support the broader natural gas market. RNG can be injected into the existing North American pipeline
network, allowing off-takers nearly anywhere in North America to be purchasers of the RNG.

Use of Environmental Attributes to Promote RNG Growth

RNG generates meaningful revenue through Environmental Attributes. These Environmental Attributes
are provided for under several different programs, most commonly RFS, RPS, and LCFS.

The RFS program was authorized under the Energy Policy Act of 2005 and expanded through the Energy
Independence and Security Act of 2007. At its most basic level, it requires the use of specific volumes of
biofuel in the U.S. and is aimed at (i) increasing energy security by reducing U.S. dependence on foreign oil and
establishing domestic low-carbon fuel related industries and (ii) improving the environment through the
reduction of GHG emissions.

Under the RFS program, transportation fuel sold in the U.S. must contain a certain minimum volume of
renewable fuel; to enforce compliance, the U.S. EPA began using RINs as a means to track the production, use,
and trading of biodiesel and other renewable fuels. A RIN is generated when an EPA-registered renewable fuel
producer produces renewable fuel (i.e., RINs are each specifically associated with a gallon of renewable fuel).
The type of RIN a renewable fuel producer can generate is included in its approved pathway as a “D-code,”
with each fuel type having a distinct D-code. Each type of renewable fuel also carries an EV and determines
how many RINs a renewable fuel producer can generate with each gallon of renewable fuel produced. Finally,
each year, the EPA regulates the amount of RINs the industry as a whole must obtain and retire.
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Our LFG-to-RNG projects generate D3 RINs (cellulosic biofuels) for which there is high demand due to
supply constraints and the highest price compared to other RINs. Moreover, the most restrictive standards apply
to cellulosic biofuel as a limited number of fuels qualify to meet the corresponding standards (i.e., 60% GHG
reduction and a 1.0 to 1.5 EV).
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On the state level, the economics of RNG are enhanced by low-carbon fuel initiatives, particularly well-
established programs in California, Oregon and Washington (with several other states also actively considering
LCFS initiatives similar to those in California and Oregon). In California’s case, in 2009, the CARB adopted
LCFS regulations aimed at reducing the CI of transportation fuel sold and purchased in the state. A CI score is
calculated as grams of CO, equivalent per megajoule of energy by the fuel. The CI score is dependent upon a
full lifecycle analysis that evaluates the GHG emissions associated with producing, transporting, and consuming
the fuel. LCFS credits can be generated in three ways: (i) fuel pathway crediting that provides low-carbon fuels
used in California transportation; (ii) project-based crediting that reduces GHG emissions in the petroleum
supply chain; and (iii) zero emission vehicle crediting that supports the buildout of infrastructure. CARB awards
these credits to RNG projects based on each project’s CI score relative to the targeted CI score for both gasoline
and diesel fuels. The number of monetizable LCFS credits per unit of fuel increases with a lower CI score. We
are actively developing LFG-to-RNG and digester-to-RNG projects that could yield meaningfully lower CI
scores by CARB, resulting in a high realized RNG price.

We believe Environmental Attributes can provide meaningful revenue upside but also note that they have
historically been volatile and remain difficult to forecast. While we intend to sell a portion of our RNG
production on a merchant pricing basis and thus be eligible to capture the value of prevailing LCFS and RIN
credits, we aim to cap our merchant (variable) exposure such that the majority of our RNG volumes are sold
under long-term fixed price offtake agreements in which the customer captures the value of the Environmental
Attributes. This strategy of locking in the majority of volumes under fixed-price, take-or-pay contracts with no
Environmental Attribute risk differentiates Archaea Energy from most of our competitors in the RNG space
today.

Our Projects

We have a solid base of operational assets today as well as a robust pipeline of RNG development
opportunities. We currently own and operate 23 projects, 10 of which are RNG projects and 13 of which are
Renewable Electricity (“LFGTE” or “REG”) projects. Prior to the consummation of the Business
Combinations, the RNG projects were included in Archaea’s or Aria’s RNG operating segment, and the
Renewable Electricity projects were included in Aria’s LFGTE operating segment, except for the PEI Power
project in Archbald, PA, which was included in Archaea’s REG operating segment. In addition, over the next
several years, we intend to convert certain LFG-to-electricity projects to RNG projects and upgrade certain
existing RNG projects. These facilities already have gas development agreements in place in addition to site
leases, zoning, air permits, and much of the critical infrastructure that is needed to develop RNG projects.

We typically secure our biogas feedstock through long-term fuel supply agreements and property lease
agreements with biogas site hosts.

RNG Projects

Plant

Capacity —

Site Location MMBtu/day
Butler* David City, NE 790
Boyd County Landfill* Ashland, KY 2,600
Canton (JV) Canton, MI 2,620
KC LFG* Johnson County, KS 3,480
North Shelby (JV) Millington, TN 2,020
Oklahoma City* Oklahoma City, OK 1,970
SE Oklahoma City (JV) Oklahoma City, OK 2,000
Seneca Gas* Waterloo, NY 4,000
South Shelby (JV) Memphis, TN 4,000
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SWACO* Grove City, OH 4,000
Total 27,480

* Project pledged as collateral under the New Credit Agreement.
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Typically, a biogas-to-RNG facility includes three phases: biogas collection, primary processing and
additional processing.

At landfills, biogas collection systems can be configured as vertical wells or horizontal trenches. The most
common method is drilling vertical wells into the waste mass and connecting the wellheads to lateral piping that
transports the gas to a collection header using a blower or vacuum induction system. Horizontal trench systems
are useful in areas of landfills that continue to have active filling. Some landfills use a combination of vertical
wells and horizontal collectors. Collection system operators “tune” or adjust the wellfield to maximize the
volume and quality of biogas collected while maintaining environmental compliance.

A basic biogas processing plant includes a knock-out drum to remove moisture, blowers to provide a
vacuum to “pull” the gas and pressure to convey the gas, and a flare. System operators monitor parameters to
maximize system efficiency. Using biogas in an energy recovery system usually requires some treatment of the
gas to remove excess moisture, particulates, and other impurities. The type and extent of treatment depends on
site-specific biogas characteristics and the type of energy recovery system. Treatment of the gas typically
includes the removal of hydrogen sulfide, moisture and contaminants within the gas, and then separation of CO,
from the methane. Further treatment of the biogas is often required to remove residual nitrogen and/or oxygen
to meet pipeline specifications. Some end uses, such as pipeline injection or vehicle fuel projects, require
additional cleaning and compression of the biogas.

Renewable Electricity Projects

Plant
Capacity

Site Location (MW)
Colonie* Cohoes, NY 6.4
County Line* Argos, IN 7.5
DANC* Rodman, NY 6.4
Erie* Erie, CO 3.2
Fulton* Johnstown, NY 3.2
Hernando County* Brooksville, FL 1.6
Model City* Youngstown, NY 5.6
Modern* Youngstown, NY 4.8
Ontario* Stanley, NY 11.2
PEI Power* Archbald, PA 84.0
Sarasota* Nokomis, FL. 6.4
Seneca Power* Waterloo, NY 17.6
Sunshine Canyon (JV) Sylmar, CA 19.4
Total owned 177.3

* Project pledged as collateral under the New Credit Agreement.

Our Management and Operating Team and Our Technical Expertise

We are led by a dedicated, entrepreneurial management team and complemented by proven technical
RNG operators. In addition to roughly 100 highly trained plant operators, our team includes the inventor of
multiple critical LFG-to-RNG industry patents, and other leading technical experts from the RNG space with
decades of experience. Our technical team is one of the most experienced in the industry, having developed
more than 70 RNG projects to date.
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Our team has earned a reputation for being disruptors in the industry and pioneering the long-term fixed-
price offtake commercial strategy (detailed above) to reduce the risks surrounding future project development.
Further, our team continues to innovate on greenfield RNG project development, and is designing a process that
is projected to meaningfully lower RNG development costs. These projected cost and uptime timeline
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reductions are driven by decades of industry knowledge, direct RNG plant experience, and proprietary
packaging and system designs, and are expected to ultimately enable us to expand our RNG development
pipeline to smaller LFG flow sites.

We also benefit from the continued involvement of former members of the RAC team, some of whom
remain on our board of directors.

Focus on Safety, Environmental, Social and Governance Best Practices

Our highest priorities are the health and safety of our team on site and our partners and the communities
we work in, as well as environmental protection. Our corporate culture revolves around these key priorities as
we aim to become the largest, safest, and most sustainable gas processing company in North America.

Safety

Our high safety standards have been recognized by Insurance Risk and Safety Auditors, multi-state and
Federal OSHA, business partners and third-party contractors. Our structured safety approach has a two-tiered
foundation of the Employee Run Safety Committee and an oversight Safety Board. Cornerstones include
Procedure Quality, Use and Adherence, Training and Qualifications, Inspections and Audits, and Emergency
Response. The keystone of this structure is Senior Management support. The safety endeavor includes
procedures procedurally focused on construction and contractors.

Through May 10, 2021, our year-to-date Total Recordable Incident Rate (TRIR) is 0.0, as compared to the
national average TRIR for NACIS 486210 Pipeline Transportation of Natural Gas and 22111 Electric Power,
Control and Distribution (SIC 4911 Electrical Services) of 0.9 and 2.3, respectively. Since the 2014 start of the
Aria safety program and the 2019 start of the Archaea safety program, we have experienced zero
U.S. Occupational Health and Safety Administration (OSHA) or state OSHA citations.

To address the ongoing COVID-19 pandemic, we have implemented additional health and safety
measures to protect our employees. Specifically, we established a COVID-19 response team, led by senior
management, which initially met daily to report health status and develop guidelines to protect our workforce.
Daily health monitoring and internal contact tracing protocols were implemented. The response team sought
feedback from employees, particularly those working in our plants, in developing policies and protocols. Work-
from-home protocols were implemented immediately where possible for non-operations personnel. For on-site
employees, personal protective equipment (“PPE”) was provided and enhanced hygiene and physical distancing
protocols were implemented. The necessary IT improvements were initiated to facilitate a remote work
environment, and we leveraged supplier networks to source COVID-19 specific PPE. Communications from
senior leadership to all employees were enhanced, with weekly updates provided.

Environmental

Through the development of our projects, we address growing landfill waste and corresponding waste
emissions, one of the world’s most pressing environmental and climate problems. As a result, climate change
regulation has had a beneficial impact on our business, and current regulatory frameworks for both power
(state-level RPS) and RNG assets (federal RFS) support our business model. Proposed legislation that further
reduces carbon content of transportation fuels (low-carbon fuel standard) is likely to increase demand for our
products and expertise.

Social

We faithfully comply with local zoning requirements, monitor changes in local ordinances and ensure that
operations are within the scope permitted by our respective local permits and licenses. We report facility
emissions including GHG emissions on a routine basis (either annually or semi-annually) in accordance with
regulator and permit requirements.
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Governance

We employ best practices in corporate governance, ensuring compliant, ethical business conduct. Our
board of directors is independent of management, and has established a “tone at the top” that prioritizes strong
internal controls over safeguarding assets, maintenance of records and execution of contracts. Those controls
are subject to annual review and testing by our external auditors.

As an added safeguard against illegal and corrupt practices, our Employee Handbook includes our core
values and a Code of Conduct. All employees are required to sign off on the Code of Conduct. New employees
are carefully screened by a thorough vetting process that includes multiple interviews and criminal background
checks.
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MANAGEMENT

Executive Officers, Key Employees and Directors

The following sets forth certain information, as of September 30, 2021, concerning each of our executive
officers, key employees and directors.

Name Age Position
Nicholas Stork* 37 Chief Executive Officer and Director
Richard Walton* 38 President

Eric Javidi* 42 Chief Financial Officer

Lindsay Ellis* 35 General Counsel and Secretary
Chad Bellah* 45 Chief Accounting Officer

Brian McCarthy 37 Chief Investment Officer

Daniel J. Rice, IV 41 Director and Chairman of the Board
J. Kyle Derham 34 Director

Kathryn Jackson 64 Director

Scott Parkes 44 Director

Joseph Malchow 35 Director

James Torgerson 68 Director

* Denotes an executive officer.

Nicholas Stork — Chief Executive Officer and director. Mr. Stork served as co-founder, Chief Executive
Officer and a director of Archaea Energy LLC from its founding in November 2018. Since November 2016,
Mr. Stork has also served as Chief Financial Officer and a director of Noble Environmental, Inc. (“Noble”), an
industry-leading environmental services company focused on providing innovative solutions to solid waste
management companies, and Managing Partner of Noble House Capital, where he is responsible for investing
and business development in the Appalachian Basin. From 2013 to 2016, Mr. Stork served as a Principal with
Baleen Capital Management, a global value investment firm. Mr. Stork is a graduate of Dartmouth College.

Richard Walton — President. Mr. Walton has served as co-founder and President of Archaea Energy LLC
from its founding in November 2018. Since November 2016, Mr. Walton has also served as Chief Executive
Officer, President and a director of Noble. From September 2013 until June 2017, Mr. Walton was Chief
Executive Officer of Redstone International, a services company that specializes in deep foundations, earth
retention, shoring systems and grouting solutions. Mr. Walton also held various positions with private equity
and investment banking firms. Mr. Walton is a graduate of Dartmouth College with a B.A. in Economics.

Eric Javidi — Chief Financial Officer. Mr. Javidi has served as Chief Financial Officer of Archaea
Energy LLC since May 2021. Prior to joining Archaea Energy LLC, Mr. Javidi was Chief Financial Officer of
CrossAmerica Partners LP, a leading wholesale distributor of motor fuels and owner and lessor of real estate
used in the retail distribution of motor fuels, from November 2020 through April 2021. Prior to joining
CrossAmerica, Mr. Javidi served as President and Chief Executive Officer of Southcross Holdings GP, LLC, the
general partner of Southcross Holdings, LP, an energy infrastructure company that provides natural gas
gathering, treating, processing and transportation services. Southcross Holdings owned the general partner of
Southcross Energy Partners, L.P., a publicly traded Delaware limited partnership. Mr. Javidi was at Southcross
from June 2019 to July 2020, where he led the successful strategic dissolution of the company. Prior to
Southcross, from April 2015 to March 2019, Mr. Javidi was a Managing Director at Kayne Anderson Capital
Adpvisors, LP, an alternative investment management firm focused on real estate, credit, infrastructure/energy,
renewables and growth equity. Mr. Javidi also worked as an investment banker at UBS, Barclays and Lehman
Brothers, focused on M&A and capital markets activity in the energy infrastructure space. Mr. Javidi holds a
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bachelor’s degree with majors in Economics and Psychology from the University of California, Davis and has
an M.B.A. from Duke University — The Fuqua School of Business with emphasis in Finance & Accounting as
well as Financial Analysis.

Lindsay Ellis — General Counsel and Secretary. Mrs. Ellis has served as the General Counsel and
Secretary of Archaea Energy LLC since July 2021. Prior to joining Archaea Energy LLC, Mrs. Ellis was the
Associate General Counsel at EagleClaw Midstream Ventures, LLC, a large privately-owned midstream
operator, from February 2019
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until July 2021. From February 2018 through February 2019, Mrs. Ellis practiced corporate law at Gibson,
Dunn & Crutcher LLP representing public and private companies in capital markets offerings and mergers and
acquisitions. Prior to joining Gibson Dunn, Mrs. Ellis served as the Associate General Counsel at Rice

Energy Inc. and Rice Midstream Partners LP from February 2015 until Rice Energy Inc.’s merger with EQT
Corporation in November 2017. From September 2012 through February 2015, Mrs. Ellis practiced corporate
law at Vinson & Elkins LLP serving public and private companies, primarily in the oil and natural gas industry.
Mrs. Ellis received a Bachelor of Arts in Political Science and Communication Studies from Southwestern
University and a Doctor of Jurisprudence from the University of Houston Law Center.

Chad Bellah — Chief Accounting Officer. Mr. Bellah has served as Chief Accounting Officer of Archaea
Energy LLC since June 2021. From July 2020 to June 2021, Mr. Bellah served as a freelance accounting
consultant, including Vice President, Controller of Penn America Energy Holdings LLC, a liquified natural gas
energy project development company. From November 2007 to May 2020, Mr. Bellah served in various
accounting positions with Anadarko Petroleum Corporation, including Director of Accounting Policy from
November 2018 to May 2020, International Accounting Finance Manager from July 2016 to November 2018,
Finance Director of Anadarko Algeria Company based in London from April 2013 to July 2016. Prior to joining
Anadarko, Mr. Bellah worked as an Audit Manager in Houston for Ernst & Young LLP, serving large clients in
the airlines and oil and gas industry. Mr. Bellah is a licensed Certified Public Accountant in the State of Texas
and a graduate of Texas A&M University with a B.B.A. in Accounting and an M.S. in Finance.

Brian McCarthy — Chief Investment Officer. Mr. McCarthy has served as Chief Investment Officer of
Archaea Energy LLC since May 2021. From January 2019 to May 2021, Mr. McCarthy served as Archaea
Energy LLC’s Chief Financial Officer. Mr. McCarthy is also a Partner at Saltonstall & Co., a Boston-
based financial services company and minority owner of Archaea Energy LLC, where he has been employed
since 2013. Previously, Mr. McCarthy was an analyst with Stevens Capital Management, Schneider Capital
Management and Goldman Sachs. Mr. McCarthy is a graduate of the University of Pennsylvania where he
studied Physics and Economics.

J. Kyle Derham — Mr. Derham is a Partner of Rice Investment Group, and the President, Chief Financial
Officer and a director of Rice Acquisition Corp. II, a blank check company that was formed by an affiliate of
Rice Investment Group to consummate an initial business combination (“Rice II”’). Previously, Mr. Derham was
the President, Chief Financial Officer and a director of RAC from September 2020 to September 2021 when the
Business Combinations were completed. Mr. Derham, as part of the Rice team, led the shareholder campaign in
2019 to revamp the strategic direction of EQT Corporation (“EQT”), the largest operator of natural gas
production in the United States, and elect a majority slate of director candidates to the board of EQT. Following
the campaign, Mr. Derham served as interim Chief Financial Officer of EQT and currently serves as a strategic
advisor to the company. Mr. Derham previously served as Vice President, Corporate Development and Finance
of Rice Energy, Inc. (“Rice Energy”) and Rice Midstream Partners LP (“Rice Midstream”) from January 2014
through November 2017. Through his various roles working alongside the Rice family, Mr. Derham has focused
on evaluating, structuring and negotiating key acquisitions and execution of critical strategic initiatives to
generate attractive risk adjusted returns for investors. Mr. Derham also has experience as a private equity
investor, working as an associate at First Reserve and as an investment banker at Barclays Investment Bank.

Dr. Kathryn Jackson — Dr. Jackson is an accomplished executive leader with a highly successful career
in electricity generation, energy system operations and technology management. Previously, Dr. Jackson was a
director of RAC from September 2020 to September 2021 when the Business Combinations were completed.
Dr. Jackson served as Director of Energy and Technology Consulting for KeySource, Inc. from October 2016 to
May 2021. Prior to this role, Dr. Jackson has served as President and Chief Technology Officer for RTI
International Metals, Chief Technology Officer and Senior Vice President for Research and Technology for
Westinghouse Electric Company, LLC, and Executive Vice President of River System Operations and
Environment for the Tennessee Valley Authority. Dr. Jackson serves on the board of directors of Portland
General Electric, Cameco Corporation and EQT. Dr. Jackson previously served on the board of directors of Rice
Energy from April 2017 until its acquisition by EQT. Dr. Jackson holds advanced degrees in engineering,
industrial engineering, and public policy from Carnegie Mellon University and the University of Pittsburgh.
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Joseph Malchow — Mr. Malchow is the Founding General Partner at HNVR Technology Investment
Management in Menlo Park, California, a Seed and Series A venture capital firm. The firm supports software
entrepreneurs in fields including artificial intelligence, developer tooling, low code business logic, data and
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computing infrastructure, cybersecurity for enterprise, government, and people, and SaaS in a number of
specific verticals including finance and credit, freight and logistics, national security and defense technology,
and construction. Mr. Malchow also sits on the Board of Enphase Energy, Inc., a global energy technology
company. Previously, Mr. Malchow was a director of RAC from September 2020 to September 2021 when the
Business Combinations were completed. Mr. Malchow earned an A.B. from Dartmouth College in 2008. He
later studied at the law and business schools of Stanford University, receiving a J.D. in 2013.

Scott Parkes — Mr. Parkes is a Principal at Ares Management LLC and served as a member of Aria’s
board of directors from January 2008 to September 2021. In addition to his previous role with Aria, Mr. Parkes
has served as a member of the board of directors of Swell Energy Inc. and Paradigm Midstream, LLC, privately
held companies, since 2019 and 2018, respectively. Prior to joining Ares in 2015, Mr. Parkes was a Senior Vice
President at Energy Investors Funds, where he focused on originating, analyzing, structuring and closing new
fund investments, as well as ongoing portfolio company management. Previously, he held various finance roles
within Exxon Mobil Corporation. In addition, Mr. Parkes was a Financial Analyst in the Global Power
Investment Banking Group at J.P. Morgan. He began his career at as a Financial Analyst at McManus and
Miles, a boutique investment bank serving the U.S. electric power industry. Mr. Parkes holds a B.A. from
Columbia University in Economics and an M.B.A. from Yale University School of Management in Finance.

Daniel J. Rice, IV — Mr. Rice has over 15 years of experience in the energy industry. Mr. Rice is the
Chief Executive Officer and a director of Rice II. Mr. Rice is a Partner of Rice Investment Group and served as
Chief Executive Officer of Rice Energy from October 2013 through the completion of its acquisition by EQT in
November 2017. Prior to his role as Chief Executive Officer, Mr. Rice served as Chief Operating Officer of
Rice Energy from October 2012 through September 2013 and as Vice President and Chief Financial Officer of
Rice Energy from October 2008 through September 2012. Mr. Rice oversaw Rice Energy’s growth from start-
up through its $1 billion initial public offering in 2014 and eventual $8.2 billion sale to EQT in 2017. Mr. Rice
also oversaw the creation and growth of Rice Midstream Partners, which was acquired by EQT Midstream
Partners, LP for $2.4 billion in 2018. Mr. Rice established Rice Energy’s strategic framework for value creation,
which yielded success for its shareholders and employees. He has utilized his operating and growth strategy
formulation experience as the founder of Rice Energy to help portfolio companies of Rice Investment Group to
refine and optimize their business strategies in order to profitably grow. Previously, Mr. Rice served as the Chief
Executive Officer and director of RAC from September 2020 to September 2021 when the Business
Combinations were completed. Mr. Rice currently serves on the board of directors of EQT, and he recently
joined the board of Whiting Petroleum in August 2020. Prior to joining Rice Energy, he was an investment
banker for Tudor Pickering Holt & Co. in Houston and held finance and strategic roles with Transocean Ltd.
and Tyco International plc.

James Torgerson — Mr. Torgerson, previously served as a director of RAC from September 2020 to
September 2021 when the Business Combinations were completed. Mr. Torgerson was the Chief Executive
Officer of Avangrid, Inc., a public utility company with $35 billion of assets, from December 2015 until
June 2020. Prior to that role, Mr. Torgerson served as President and Chief Executive Officer of UIL Holdings
Corporation beginning in 2006. Prior to 2006, Mr. Torgerson was President and Chief Executive Officer of
Midcontinent Independent System Operator, Inc. Mr. Torgerson served as the chair of the board of directors of
the American Gas Association and serves as a trustee of the Yale-New Haven Hospital and as a trustee of Yale
New Haven Health System. Until his retirement in June 2020, he served on the board and as an executive
committee member of the Edison Electric Institute (“EEI”). Mr. Torgerson also co-chaired EEI’s Board
Committee for Reliability, Security and Business Continuity, which included responsibility related to cyber
security for the EEI member utilities. Mr. Torgerson, prior to his retirement, was also a member of the
Electricity Sub-sector Coordinating Council (“ESCC”), that coordinates with the federal government on
physical and cyber security and natural disasters impacting the electric grid.

Corporate Governance

Classified Board of Directors

In accordance with our Amended and Restated Certificate of Incorporation, the Board is divided into three
classes with only one class of directors being elected in each year and each class serving a three-year term.
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Upon expiration of the term of a class of directors, directors for that class will be elected for three-year terms at
the annual meeting of stockholders in the year in which that term expires. Each director’s term continues until
the election and
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qualification of his or her successor or his or her earlier death, resignation or removal. Any increase or decrease
in the number of directors will be distributed among the three classes so that, as nearly as possible, each class
will consist of an equal number of directors.

At the Company’s special meeting of stockholders on September 9, 2021, Dr. Jackson and Messrs.
Derham and Parkes were elected to serve as Class I directors with a term expiring at the Company’s 2022
annual meeting of stockholders, Messrs. Malchow and Rice were elected to serve as Class II directors with a
term expiring at the Company’s 2023 annual meeting of stockholders, and Messrs. Stork and Torgerson were
elected to serve as Class III directors with a term expiring at the Company’s 2024 annual meeting of
stockholders.

Stockholders Agreement

In connection with the Business Combinations, we entered into the Stockholders Agreement with RAC,
RAC Opco, RAC Buyer, the Sponsor, and certain stockholders of Archaea Energy that were affiliated with Aria
and Archaea. This agreement grants (i) the holders of a majority of the Company Interests (as defined in the
Stockholders Agreement) held by the RAC Sponsor Holders (as defined in the Stockholders Agreement) the
right to designate two directors for appointment or election to our Board during the term of the Stockholders
Agreement and (ii) the Ares Investor (as defined in the Stockholders Agreement) has the right to designate one
director for appointment or election to the Board for so long as the Ares Investor holds at least 50% of the
Registrable Securities (as defined in the Stockholders Agreement) held by it on the Closing Date. See “Certain
Relationships and Related Transactions — Stockholders Agreement” for additional information.

Independence of the Board of Directors

The NYSE listing standards require that a majority of the members of the Board be independent. An
“independent director” is defined generally as a person other than an officer or employee of the company or its
subsidiaries or any other individual having a relationship which in the opinion of the board of directors, would
interfere with the director’s exercise of independent judgment in carrying out the responsibilities of a director.

The Board has determined that each of Dr. Kathryn Jackson and Messrs. Derham, Malchow, Parkes, Rice
and Torgerson are “independent directors” as defined in the NYSE listing standards and applicable SEC rules.

Committees of the Board of Directors

The Board currently has three standing committees: the audit committee, the compensation committee and
the nominating and corporate governance committee. The Board has adopted a charter for each committee, each
of which is available at https.//irarchaeaenergy.com/corporate-governance/governance-documents.

Audit Committee

The audit committee consists of Dr. Jackson and Messrs. Malchow and Torgerson. Under the NYSE
listing standards and applicable SEC rules, we are required to have at least three members of the audit
committee, all of whom must be independent; Dr. Jackson and Messrs. Malchow and Torgerson are
independent.

Mr. Torgerson serves as the chair of the audit committee. Each member of the audit committee is
financially literate, and the Board has determined that Mr. Torgerson qualifies as an “audit committee financial
expert” as defined in applicable SEC rules. The primary functions of the audit committee include:

. the appointment, compensation, retention, replacement, and oversight of the work of the
independent registered public accounting firm and any other independent registered public
accounting firm engaged by us;

. pre-approving all audit and permitted non-audit services to be provided by the independent
registered public accounting firm or any other registered public accounting firm engaged by us, and
establishing pre-approval policies and procedures;
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setting clear hiring policies for employees or former employees of the independent registered public
accounting firm;

setting clear policies for audit partner rotation in compliance with applicable laws and regulations;

obtaining and reviewing a report, at least annually, from the independent registered public
accounting firm describing (i) the independent registered public accounting firm’s internal quality-
control procedures and (ii) any material issues raised by the most recent internal quality-control
review, or peer review, of the audit firm, or by any inquiry or investigation by governmental or
professional authorities within the preceding five years respecting one or more independent audits
carried out by the firm and any steps taken to deal with such issues;

reviewing and approving any related party transaction required to be disclosed pursuant to Item 404
of Regulation S-K promulgated by the SEC prior to us entering into such transaction; and

reviewing with management, the independent registered public accounting firm, and our legal
advisors, as appropriate, any legal, regulatory or compliance matters, including any correspondence
with regulators or government agencies and any employee complaints or published reports that raise
material issues regarding our financial statements or accounting policies and any significant
changes in accounting standards or rules promulgated by the Financial Accounting Standards
Board, the SEC or other regulatory authorities.

Compensation Committee

The compensation committee consists of Messrs. Derham, Malchow and Parkes. Under the NYSE listing
standards and applicable SEC rules, we are required to have at least two members of the compensation
committee, all of whom must be independent; Messrs. Derham and Messrs. Malchow and Parkes are
independent. Mr. Malchow serves as the chair of the compensation committee.

The principal functions of the compensation committee include:

reviewing and approving on an annual basis the corporate goals and objectives relevant to our chief
executive officer’s compensation, evaluating our chief executive officer’s performance in light of
such goals and objectives and determining and approving the remuneration (if any) of our chief
executive officer based on such evaluation;

reviewing and approving on an annual basis the compensation of all of our other officers;
reviewing on an annual basis our executive compensation policies and plans;
implementing and administering our incentive compensation equity-based remuneration plans;

assisting management in complying with our proxy statement and annual report disclosure
requirements;

approving all special perquisites, special cash payments and other special compensation and benefit
arrangements for our officers and employees;

if required, producing a report on executive compensation to be included in our annual proxy
statement; and

reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.

The charter also provides that the compensation committee may, in its sole discretion, retain or obtain the
advice of a compensation consultant, legal counsel or other adviser and will be directly responsible for the
appointment, compensation and oversight of the work of any such adviser. However, before engaging or
receiving advice from a compensation consultant, external legal counsel or any other adviser, the compensation
committee will consider the independence of each such adviser, including the factors required by the NYSE and

the SEC.
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Nominating and Corporate Governance Committee

The nominating and corporate governance committee consists of Dr. Jackson and Messrs. Rice and
Torgerson, each of whom are independent under applicable NYSE listing standards. Dr. Jackson serves as its
chairman. The principal functions of the nominating and corporate governance committee include:

. identifying, screening and reviewing individuals qualified to serve as directors and recommending
to the Board candidates for nomination for election at the annual meeting of stockholders or to fill
vacancies on the Board;

. developing, recommending to the Board and overseeing implementation of our corporate
governance guidelines;

. coordinating and overseeing the annual self-evaluation of the Board, its committees, individual
directors and management in the governance of the Combined Company; and

. reviewing on a regular basis our overall corporate governance and recommending improvements as
and when necessary.

The nominating and corporate governance committee is governed by a charter that complies with the rules
of the NYSE.

Compensation Committee Interlocks and Insider Participation

Except as provided in the following sentence, none of our executive officers currently serves, and in the
past year has not served, as a member of the compensation committee of any entity that has one or more
executive officers serving on our Board. Both Messrs. Stork and Walton, two of our executive officers, are
controlling stockholders, officers and directors of Noble.

Code of Ethics

We have a code of ethics that applies to all of our executive officers, directors and employees, including
our principal executive officer, principal financial officer, principal accounting officer or controller or persons
performing similar functions. The code of ethics is available on our corporate website at
https://ir.archaeaenergy.com/corporate-governance/governance-documents. We intend to make any legally
required disclosures regarding amendments to, or waivers of, provisions of our code of ethics on our website
rather than by filing a Current Report on Form 8-K.

Corporate Governance Guidelines

We have adopted corporate governance guidelines in accordance with the corporate governance rules of
the NYSE that serve as a flexible framework within which the Board and its committees operate. These
guidelines cover a number of areas including board membership criteria and director qualifications, director
responsibilities, board agenda, roles of the chairman of the board, chief executive officer and presiding director,
meetings of independent directors, committee responsibilities and assignments, board member access to
management and independent advisors, director communications with third parties, director compensation,
director orientation and continuing education, evaluation of senior management and management succession
planning. A copy of our corporate governance guidelines is available on our corporate website at
https://ir.archaeaenergy.com/corporate-governance/governance-documents.

Risk Oversight

The Board is responsible for overseeing our risk management process. The Board focuses on our general
risk management strategy, the most significant risks facing us, and oversees the implementation of risk
mitigation strategies by management. Our audit committee is also responsible for discussing our policies with
respect to risk assessment and risk management. The Board believes its administration of its risk oversight
function has not negatively affected the Board’s leadership structure.
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Limitation on Liability and Indemnification of Officers and Directors

Our Amended and Restated Certificate of Incorporation provides that our directors will not be personally
liable for monetary damages to us or our stockholders for breaches of their fiduciary duty as directors, unless
they violated their duty of loyalty to us or our stockholders, acted in bad faith, knowingly or intentionally
violated the law, authorized unlawful payments of dividends, unlawful stock purchases or unlawful
redemptions, or derived an improper personal benefit from their actions as directors.

Our bylaws also permit us to secure insurance on behalf of any officer, director or employee for any
liability arising out of his or her actions, regardless of whether Delaware law would permit such
indemnification. We have purchased a policy of directors’ and officers’ liability insurance that insures our
officers and directors against the cost of defense, settlement or payment of a judgment in some circumstances
and insures us against our obligations to indemnify our officers and directors. In addition, we have entered into,
or will enter into, agreements with our officers and directors to provide contractual indemnification.

Our indemnification obligations may discourage stockholders from bringing a lawsuit against our officers
or directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the
likelihood of derivative litigation against our officers and directors, even though such an action, if successful,
might otherwise benefit us and our stockholders. Furthermore, a stockholder’s investment may be adversely
affected to the extent we pay the costs of settlement and damage awards against our officers and directors
pursuant to these indemnification provisions.

We believe that these charter and bylaw provisions, the insurance and the indemnity agreements are
necessary to attract and retain talented and experienced officers and directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling us pursuant to the foregoing provisions, we have been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
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EXECUTIVE AND DIRECTOR COMPENSATION

This section provides an overview of our executive compensation programs, including a narrative
description of the material factors necessary to understand the information disclosed in the summary
compensation table below. As an emerging growth company, we have opted to comply with the executive
compensation disclosure rules applicable to “smaller reporting companies” as such term is defined in the rules
promulgated under the Securities Act, which generally require compensation disclosure for its principal
executive officer and its two other most highly compensated executive officers.

The following disclosure concerns the compensation of our NEOs (as defined below) and directors for the
fiscal year ended December 31, 2020 (i.e., prior to the Business Combinations).

Summary Compensation Table

The following table sets forth information concerning the compensation paid to Archaea’s principal
executive officer during Archaea’s fiscal year ended December 31, 2020 and Archaea’s two other most highly
compensated executive officers during the fiscal year ended December 31, 2020 (collectively, the “NEOs”).

2020 SUMMARY COMPENSATION TABLE

Stock All Other
Salary Bonus Awards Compensation Total

Name and Principal Position Year ® ) ) 3) (%)
Nicholas Stork

Chief Executive Olfficer 2020 100,000 0 0 0 100,000
Richard Walton

President 2020 100,000 0 0 0 100,000
Brian McCarthy

Chief Investment Officer and Former

Chief Financial Officer of Archaea 2020 200,000 0 0 0 200,000

Narrative Disclosure to the Summary Compensation Table

Executive Offer Letters

Archaea entered into employment agreements with each of Messrs. Stork, Walton and McCarthy at the
end of 2018. Each agreement provides for a two-year initial term of employment with automatic one-year
renewals. Each agreement also provides for termination benefits described in the “Termination Benefits” section
below.

Other Compensation

Retirement. Archaea maintains a 401(k) retirement savings plan for its employees, including the NEOs,
who satisfy certain eligibility requirements. The NEOs are eligible to participate in this plan on the same terms
as other employees.

Employee Benefits. During 2020, Messrs. Stork, Walton and McCarthy were eligible to participate in
Archaea’s health, insurance, retirement, and other benefits provided generally to similarly situated employees.

Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concerning outstanding equity awards as of December 31, 2020
for each NEO.
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OUTSTANDING EQUITY AWARDS AT 2020 FISCAL YEAR END

Stock Awards
Number of Market Value of
Shares or Shares or
Units of Stock Units of Stock
That Have That Have
Not Vested Not Vested
Name # 3)
Nicholas Stork 1,500 -9
Richard Walton 1,500@ —®
Brian McCarthy 500% —
(1)  Represents Series A units granted pursuant to Archaea’s Series A Incentive Plan, which vested upon consummation
of the Business Combinations. As of December 31, 2020, Mr. Stork beneficially owned these unvested Series A units
but only had an economic interest in 1,000 of these unvested Series A units, while Mr. McCarthy had an economic
interest in 250 of these unvested Series A units.
(2)  Represents beneficially owned Series A units granted pursuant to Archaea’s Series A Incentive Plan, which vested
upon consummation of the Business Combinations.
(3)  Because there was no public market for Archaea equity as of December 31, 2020, the market value of the Series A

units is not determinable. Accordingly, we cannot calculate the market value of the unvested Series A units as of that
date. The values reflect the grant date fair value of $0 calculated in accordance with FASB ASC Topic 718.
Assumptions used in the valuation of equity-based awards are discussed in Note 13, “Equity,” to the Archaea audited
consolidated financial statements as of and for the year ended December 31, 2020.

Termination Benefits

Each of Messrs. Stork, Walton and McCarthy are eligible for termination benefits pursuant to such NEO’s

employment agreement with Archaea. Each agreement provides that upon a termination due to death or
permanent disability, the NEO or the NEO’s estate is entitled to an amount equal to 100% of the NEO’s current
annual base salary payable in ratable monthly installments over a 12-month period. The agreements also
provide that upon a termination by Archaea without cause or by the NEO for good reason, the NEO is entitled
to (i) an amount equal to 100% of the NEO’s current annual base salary payable in ratable monthly installments
over a 12-month period, and (ii) for a period of up to one year after termination, health coverage under
Archaea’s health plans and programs at such costs to the NEO as would have applied if such NEO’s
employment with Archaea had continued.

2021 CEO Grant

At the beginning of 2021, to further incentivize and align the interests of Mr. Stork with the interests of

the Combined Company’s stockholders after the Closing, Archaea granted 1,500 Series A units which vested
upon consummation of the Business Combinations, with a grant date fair value of $1,566 per unit calculated in
accordance with FASB ASC Topic 718.

Director Compensation

The directors of Archaea and Aria did not receive any compensation for their service as directors during

2020. Please see “Director Compensation Policy” below for a summary of the material terms of our new non-
employee director compensation policy adopted in connection with the Business Combinations.
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Post-Business Combinations Compensation

Archaea Energy Inc. 2021 Omnibus Incentive Plan

On September 9, 2021, the stockholders of the Company approved the 2021 Plan, which become effective
upon the Closing. The 2021 Plan permits grants of stock options, stock appreciation rights, restricted stock
units, share awards, share-based awards, performance awards, dividend equivalents, cash awards and substitute
awards to our employees, consultants, and non-employee directors, and employees, consultants, and non-
employee directors of our
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affiliates. Subject to adjustment in the event of certain transactions or changes of capitalization in accordance
with the 2021 Plan, 11,300,000 shares of Class A Common Stock are reserved for issuance pursuant to awards
under the 2021 Plan. The number of shares of Class A Common Stock available for issuance under the 2021
Plan are subject to an annual increase on the first day of each calendar year beginning January 1, 2022, and
ending and including January 1, 2031, equal to the lesser of (i) 5% of the aggregate number of shares of Class A
Common Stock and Class B Common Stock, in each case, that is outstanding on the final day of the
immediately preceding calendar year and (ii) any such smaller number of shares as is determined by the Board.
Please see RAC’s definitive proxy filed on August 12,2021 for a summary of the material terms of the 2021,
which is qualified in its entirety to the full text of the 2021 Plan attached as Exhibit 10.14 to the registration
statement of which this prospectus forms a part and which is incorporated herein by reference.

Executive Officer RSU Grants

In connection with the Business Combinations, the Board and its Compensation Committee approved a
one-time grant of restricted stock units (“RSUs”) under the 2021 Plan to certain executive officers and in the
amounts below, which will be granted following the filing of a registration statement on Form S-8 with respect
to the 2021 Plan:

Number of
Executive Officer RSUs
Chad Bellah 33,333
Eric Javidi 62,750
Lindsay Ellis 33,333

Each of these RSU grants will vest in full on the third anniversary of the Closing Date, subject to the
executive’s continuous service through that date.

In addition, the Company approved a grant of 140,000 fully vested shares of Class A Common Stock to
Eric Javidi, which will be granted following the filing of a registration statement on Form S-8 with respect to
the 2021 Plan.

The foregoing summary description of the RSU grants and Mr. Javidi’s fully vested share grant does not
purport to be complete and is qualified in its entirety by the forms of award agreements for such grants attached
as Exhibit 10.15 and Exhibit 10.16 to the registration statement of which this prospectus forms a part, which are
incorporated herein by reference.

Director Compensation Policy

In connection with the Business Combinations, the Company adopted a new non-employee director
compensation policy, which is designed to provide competitive compensation necessary to attract and retain
high quality non-employee directors and to encourage ownership of Company stock to further align their
interests with those of its stockholders. The new policy will provide the following compensation for non-
employee directors going forward:

. an annual cash retainer of $75,000 for each non-employee director, paid quarterly in arrears and
prorated for the non-employee director’s period of service on the Board; and

. commencing January 1, 2022, an annual equity award with grant date fair value of $125,000 for
each non-employee director, granted in the form of restricted stock units that will vest on the one-
year anniversary of the grant date, subject to the director’s continuous service through the vesting
date.

In addition, the Board approved a one-time grant of RSUs under the 2021 Plan to each of the Company’s
non-employee directors with a grant date fair value of $36,986.30, representing a prorated portion of the annual
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equity grant for the period during 2021 calendar year beginning on the Closing Date, to be granted following
the filing of a registration statement on Form S-8 with respect to the 2021 Plan. Each such grant of RSUs will
vest in full on January 1, 2022, subject to the director’s continuous service through that date.
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The foregoing summary description of the RSU grants to the non-employee directors does not purport to
be complete and is qualified in its entirety by the form of award agreement for such grants attached as Exhibit
10.15 to the registration statement of which this prospectus forms a part, which are incorporated herein by
reference.

Under the 2021 Plan, in any single fiscal year, a non-employee director generally may not be granted
awards for such individual’s service on the board of directors of the Company having a value that, together with
cash fees paid or other compensation provided to such individual for service on the Board, exceeds $500,000.
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DESCRIPTION OF SECURITIES

The following summary of the material terms of our securities is not intended to be a complete summary
of the rights and preferences of such securities. The full text of our Amended and Restated Certificate of
Incorporation is included as Exhibit 3.1 to the registration statement of which this prospectus forms a part and is
incorporated herein by reference. We urge you to read our Amended and Restated Certificate of Incorporation in
its entirety for a complete description of the rights and preferences of our securities.

Authorized and Outstanding Stock

The Amended and Restated Certificate of Incorporation authorizes 1,100,000,000 shares of capital stock,
consisting of (i) 1,090,000,000 shares of Common Stock, consisting of 900,000,000 shares of Class A Common
Stock, par value $0.0001 per share, and 190,000,000 shares of Class B Common Stock, par value $0.0001 per
share, and (ii) 10,000,000 shares of preferred stock, par value $0.0001 per share.

As of the Closing Date, upon consummation of the Business Combinations and the PIPE Financing, there
were 52,847,195 shares of Class A Common Stock outstanding held of record by 99 holders, 62,281,735 shares
of Class B Common Stock outstanding held of record by 20 holders, no shares of preferred stock outstanding,
and warrants to purchase 18,883,492 shares of Class A Common Stock outstanding held of record by three
holders. Such holder numbers do not include The Depository Trust Company participants or beneficial owners
holding shares through nominee names.

Common Stock

The outstanding shares of Common Stock, the shares of Common Stock issued pursuant to the Business
Combination Agreements and the PIPE Financing are validly issued, fully paid and non-assessable.

Voting Power

Except as otherwise required by law or as otherwise provided in any certificate of designation for any
series of preferred stock, under the Amended and Restated Certificate of Incorporation, the holders of Common
Stock possess all voting power for the election of our directors and all other matters requiring stockholder
action and are entitled to one vote per share on matters to be voted on by stockholders. The holders of Common
Stock shall at all times vote together as one class on all matters submitted to a vote of the holders of Common
Stock.

Notwithstanding the foregoing, except as otherwise required by law or the Amended and Restated
Certificate of Incorporation, the holders of the Common Stock shall not be entitled to vote on any amendment to
the Amended and Restated Certificate of Incorporation that relates solely to the terms of one or more
outstanding series of the preferred stock if the holders of such affected series are entitled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to the Amended and
Restated Certificate of Incorporation or the DGCL.

Dividends

Subject to the rights, if any, of the holders of any outstanding shares of preferred stock, under the
Amended and Restated Certificate of Incorporation, holders of Class A Common Stock are entitled to receive
such dividends and other distributions, if any, as may be declared from time to time by the Board in its
discretion out of funds legally available therefor and shall share equally on a per share basis in such dividends
and distributions.

Dividends will not be declared or paid on the Class B Common Stock unless the dividend consists of
shares of Class B Common Stock.
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Liquidation, Dissolution and Winding Up

In the event of the voluntary or involuntary liquidation, dissolution or winding-up of the Company, the
holders of the Class A Common Stock will be entitled to receive all the remaining assets of the Company
available for distribution to stockholders, ratably in proportion to the number of shares of the Class A Common
Stock held by them, after the rights of the holders of the preferred stock have been satisfied.
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The holders of shares of Class B Common Stock, as such, are not entitled to receive any assets of the
Company in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company

Preemptive or Other Rights

Under the Amended and Restated Certificate of Incorporation, holders of Common Stock have no
preemptive or other subscription rights and there are no sinking fund or redemption provisions applicable to the
Common Stock.

Preferred Stock

The Amended and Restated Certificate of Incorporation provides that shares of preferred stock may be
issued from time to time in one or more series. The Board is authorized to fix the voting rights, if any,
designations, powers, preferences and relative, participating, optional, special and other rights, if any, of each
such series and any qualifications, limitations and restrictions thereof, as will be stated in the resolution or
resolutions adopted by the Board providing for the issuance of such series and included in a certificate of
designation (a “Preferred Stock Designation”) filed pursuant to the DGCL, and Board is hereby expressly
vested with the authority to the full extent provided by law, to adopt any such resolution or resolutions. The
ability of the Board to issue preferred stock without stockholder approval could have the effect of delaying,
deferring or preventing a change of control of us or the removal of existing management. The Company does
not have any preferred stock outstanding. Although we do not currently intend to issue any shares of preferred
stock, we cannot assure you that we will not do so in the future.

Election of Directors

The Board is divided into three classes, Class I, Class II and Class III, with only one class of directors
being elected in each year and each class serving a three-year term. The term of office of the Class I directors
expires at our annual meeting of stockholders in 2022. The term of office of the Class II directors expires at our
annual meeting of stockholders in 2023. The term of office of the Class III directors expires at our annual
meeting of stockholders in 2024.

Under the terms of the Amended and Restated Certificate of Incorporation, whenever the holders of one
or more series of the preferred stock have the right, voting separately by class or series, to elect one or more
directors, the term of office, the filling of vacancies, the removal from office and other features of such
directorships will be governed by the terms of such series of the preferred stock as set forth in the Amended and
Restated Certificate of Incorporation and such directors will not be included in any of the three classes of
directors unless expressly provided by such terms.

Under the Amended and Restated Certificate of Incorporation, there is no cumulative voting with respect
to the election of directors, with the result that directions will be elected by a plurality of the votes cast at a
meeting of stockholders by holders of Common Stock.

Exclusive Forum

The Amended and Restated Certificate of Incorporation requires, unless the Company consents in writing
to the selection of an alternative forum, that the Court of Chancery of the State of Delaware (or, in the event that
the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware) will be
the sole and exclusive forum for (i) any derivative action, suit or proceeding brought on behalf of the Company,
(i1) any action, suit or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer,
employee or stockholder of the Company to the Company or its stockholders, (iii) any action, suit or proceeding
asserting a claim against the Company, its directors, officers or employees arising pursuant to any provision of
the DGCL or the Amended and Restated Bylaws or the Amended and Restated Certificate of Incorporation or
(iv) any action, suit or proceeding asserting a claim against the Company, its directors, officers or employees
governed by the internal affairs doctrine. If an action is brought outside of Delaware, the stockholder bringing
the suit will be deemed to have consented to service of process on such stockholder’s counsel. The Amended
and Restated Certificate of Incorporation provides that the exclusive forum provision will be applicable to the
fullest extent permitted by applicable law.
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In addition, the Amended and Restated Certificate of Incorporation requires, unless the Company
consents in writing to the selection of an alternative forum, that the federal district courts of the United States of
America will be the exclusive forum for the resolution of any complaint asserting a cause of action arising
under the Securities Act or the rules and regulations promulgated thereunder. We note, however, that investors
cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Section 22 of
the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce
any duty or liability created by the Securities Act or the rules and regulations thereunder.

Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any
duty or liability created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive
forum provision does not apply to suits brought to enforce any duty or liability created by the Exchange Act or
any other claim for which the federal courts have exclusive jurisdiction.

Warrants

Public Warrants

Each whole Warrant entitles the registered holder to purchase one whole share of Class A Common Stock
at a price of $11.50 per share, subject to adjustment as discussed below, at any time commencing on the later of
12 months from the closing of the IPO or 30 days after the completion of the Business Combinations, provided
in each case that we have an effective registration statement under the Securities Act covering the shares of
Class A Common Stock issuable upon exercise of the Warrants and a current prospectus relating to them is
available (or we permit or require holders to exercise their Warrants on a cashless basis under the circumstances
specified in the Warrant Agreement) and such shares are registered, qualified or exempt from registration under
the securities, or blue sky, laws of the state of residence of the holder. Pursuant to the Warrant Agreement, a
warrantholder may exercise its Warrants only for a whole number of shares of Class A Common Stock. This
means that only a whole Warrant may be exercised at any given time by a warrantholder. No fractional Warrants
will be issued upon separation of the Units and only whole Warrants will trade. The Warrants will expire
five years after the completion the Business Combinations, at 5:00 p.m., New York City time, or earlier upon
redemption or liquidation. Upon the exercise of a Warrant to purchase one share of Class A common stock, we
will exercise a corresponding warrant to acquire one Class A unit of Opco.

We have agreed that as soon as practicable, but in no event later than 15 business days, after the Closing,
we will use our best efforts to file with the SEC a registration statement for the registration, under the Securities
Act, of the shares of Class A Common Stock issuable upon exercise of the Warrants and use our best efforts to
cause the same to become effective and to maintain the effectiveness of such registration statement, and a
current prospectus relating thereto, until the expiration of the Warrants in accordance with the provisions of the
Warrant Agreement. Accordingly, we have filed the registration statement of which this prospectus forms a part.
Notwithstanding the above, if the Class A Common Stock is at the time of any exercise of a Warrant not listed
on a national securities exchange such that it satisfies the definition of a “covered security” under
Section 18(b)(1) of the Securities Act, we may, at our option, require holders of Public Warrants who exercise
their Warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the
event we so elect, we will not be required to file or maintain in effect a registration statement, but we will use
our commercially reasonably efforts to register or qualify the shares under applicable blue sky laws to the extent
an exemption is not available. If a registration statement covering the shares of Class A Common Stock issuable
upon exercise of the Warrants is not effective by the 60" day after Closing, warrantholders may, until such time
as there is an effective registration statement and during any period when we will have failed to maintain an
effective registration statement, exercise Warrants on a “cashless basis” in accordance with Section 3(a)(9) of
the Securities Act or another exemption, but we will use our commercially reasonable efforts to register or
qualify the shares under applicable blue sky laws to the extent an exemption is not available. In such event, each
holder would pay the exercise price by surrendering the Warrants for that number of shares of Class A Common
Stock equal to the lesser of (A) the quotient obtained by dividing (x) the product of the number of shares of
Class A Common Stock underlying the Warrants multiplied by the excess of the “fair market value” (defined
below) less the exercise price of the Warrants by (y) the fair market value and (B) 0.361. The “fair market
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Common Stock as reported during the 10 trading days ending on the third trading day prior to the date on which
the notice of exercise is received by the warrant agent.
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Redemption of Warrants when the Class A Common Stock Share Price Equals or Exceeds $18.00

Once the Warrants become exercisable, we may call the Warrants for redemption for cash (except as
described herein with respect to the Private Placement Warrants):

. in whole and not in part;
. at a price of $0.01 per Warrant;

. upon not less than 30 days’ prior written notice of redemption (the “30-day redemption period”) to
each warrantholder; and

. if, and only if, the reported last sale price of a share of Class A Common Stock equals or exceeds
$18.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and
the like) for any 20 trading days within a 30-trading day period ending three business days before
we send the notice of redemption to the warrantholders.

We will not redeem the Warrants for cash unless a registration statement under the Securities Act covering
the shares of Class A Common Stock issuable upon exercise of the Warrants is effective and a current
prospectus relating to those shares of Class A Common Stock is available throughout the 30-day redemption
period. Any such exercise would not be on a “cashless” basis and would require the exercising warrantholder to
pay the exercise price for each Warrant being exercised. If and when the Warrants become redeemable by us, we
may exercise our redemption right even if we are unable to register or qualify the underlying securities for sale
under all applicable state securities laws.

If and when the Warrants become redeemable by us, we may exercise our redemption right even if we are
unable to register or qualify the underlying securities for sale under all applicable state securities laws.

If we call the Warrants for redemption for cash as described above, our management will have the option
to require all holders that wish to exercise Warrants to do so on a “cashless basis.” In determining whether to
require all holders to exercise their Warrants on a “cashless basis,” our management will consider, among other
factors, our cash position, the number of Warrants that are outstanding and the dilutive effect on our
stockholders of issuing the maximum number of shares of Class A Common Stock issuable upon the exercise of
the Warrants. In such event, each holder would pay the exercise price by surrendering the Warrants for that
number of shares of Class A Common Stock equal to the quotient obtained by dividing (x) the product of the
number of shares of Class A Common Stock underlying the Warrants, multiplied by the difference between the
exercise price of the Warrants and the “fair market value” (as defined in the following sentence) by (y) the fair
market value. The “fair market value” of our shares of Class A Common Stock shall mean the volume weighted
average price of our shares of Class A Common Stock as reported during the 10 trading days ending on the third
trading day prior to the date on which the notice of redemption is sent to the holders of Warrants; however, in no
event will the Warrants be exercisable in connection with this redemption feature for more than 0.361 shares of
Class A Common Stock per Warrant (subject to adjustment).

We have established the last of the redemption criterion discussed above to prevent a redemption call
unless there is at the time of the call a significant premium to the warrant exercise price. If the foregoing
conditions are satisfied and we issue a notice of redemption of the Warrants, each warrantholder is entitled to
exercise his, her or its Warrant prior to the scheduled redemption date. However, the price of a share of the
Class A Common Stock may fall below the $18.00 redemption trigger price (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) as well as the $11.50 (for whole shares) warrant
exercise price after the redemption notice is issued.

Redemption of Warrants When the Class A Common Stock Share Price Equals or Exceeds $10.00

Once the Warrants become exercisable, we may redeem the outstanding Warrants (except as described
herein with respect to the Private Placement Warrants):

. in whole and not in part;
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at $0.10 per Warrant upon a minimum of 30 days’ prior written notice of redemption provided that
during such 30 day period holders will be able to exercise their Warrants on a cashless basis prior to

redemption and receive that number of shares of Class A Common Stock determined by reference
to the
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table below, based on the redemption date and the “fair market value” of the shares of Class A
Common Stock (as defined below) except as otherwise described below; provided, further, that if
the Warrants are not exercised on a cashless basis or otherwise during such 30 day period, we shall
redeem such Warrants for $0.10 per share;

. if, and only if, the reported last sale price of the Class A Common Stock equals or exceeds $10.00
per share (as adjusted for stock splits, stock dividends, reorganizations, reclassifications,
recapitalizations and the like) on the trading day prior to the date we send the notice of redemption
to the warrantholders; and

. if, and only if, there is an effective registration statement covering the issuance of shares of Class A
Common Stock issuable upon exercise of the Warrants and a current prospectus relating thereto
available throughout the 30-day period after written notice of redemption is given.

Beginning on the date the notice of redemption is given until the Warrants are redeemed or exercised,
holders may elect to exercise their Warrants on a cashless basis. The numbers in the table below represent the
number of shares of Class A Common Stock that a warrantholder will receive upon a cashless exercise in
connection with a redemption by us pursuant to this redemption feature, based on the “fair market value” of the
shares of Class A Common Stock on the corresponding redemption date (assuming holders elect to exercise
their Warrants and such Warrants are not redeemed for $0.10 per Warrant), determined based on volume
weighted average price of the shares of Class A Common Stock as reported during the 10 trading days ending
on the third trading day prior to the date on which the notice of redemption is sent to the holders of Warrants,
and the number of months that the corresponding redemption date precedes the expiration date of the Warrants,
each as set forth in the table below.

The stock prices set forth in the column headings of the table below will be adjusted as of any date on
which the number of shares issuable upon exercise of a Warrant is adjusted as set forth below. The adjusted
stock prices in the column headings will equal the stock prices immediately prior to such adjustment, multiplied
by a fraction, the numerator of which is the number of shares of the Class A Common Stock deliverable upon
exercise of a Warrant immediately prior to such adjustment and the denominator of which is the number of
shares of Class A Common Stock deliverable upon exercise of a Warrant as so adjusted. The number of shares
of Class A Common Stock in the table below shall be adjusted in the same manner and at the same time as the
number of shares of Class A Common Stock issuable upon exercise of a Warrant.

Redemption Date Fair Market Value of Class A Common Stock

(period to expiration of

Warrants) <$10.00 $11.00 $12.00 $13.00 $14.00 $15.00 $16.00 $17.00 >$18.00
57 months 0.257 0277 0294 0310 0324 0337 0.348 0.358 0.361
54 months 0.252 0272 0291 0.307 0322 0335 0.347 0.357 0.361
51 months 0.246 0.268 0.287 0.304 0320 0.333 0346 0.357 0.361
48 months 0.241 0263 0.283 0.301 0317 0332 0.344 0.356 0.361
45 months 0.235 0.258 0.279 0.298 0315 0330 0.343 0.356 0.361
42 months 0.228 0.252 0.274 0294 0312 0.328 0.342 0.355 0.361
39 months 0.221 0246 0.269 0.290 0309 0325 0.340 0.354 0.361
36 months 0.213 0239 0.263 0.285 0305 0323 0.339 0353 0.361
33 months 0.205 0.232 0.257 0.280 0301 0320 0.337 0.352 0.361
30 months 0.196 0224 0250 0.274 0297 0316 0.335 0.351 0.361
27 months 0.185 0.214 0.242 0.268 0.291 0.313 0332 0.350 0.361
24 months 0.173 0204 0.233 0.260 0285 0308 0.329 0.348 0.361
21 months 0.161 0.193 0.223 0.252 0279 0304 0.326 0.347 0.361
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18 months
15 months
12 months
9 months
6 months
3 months

0 months

0.146
0.130
0.111
0.090
0.065
0.034

0.179
0.164
0.146
0.125
0.099
0.065

0.211
0.197
0.181
0.162
0.137
0.104
0.042

111

0.242
0.230
0.216
0.199
0.178
0.150
0.115

0.271
0.262
0.250
0.237
0.219
0.197
0.179

0.298
0.291
0.282
0.272
0.259
0.243
0.233

0.322
0.317
0.312
0.305
0.296
0.286
0.281

0.345
0.342
0.339
0.336
0.331
0.326
0.323

0.361
0.361
0.361
0.361
0.361
0.361
0.361
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The exact fair market value and redemption date may not be set forth in the table above, in which case, if
the fair market value is between two values in the table or the redemption date is between two redemption dates
in the table, the number of shares of Class A Common Stock to be issued for each Warrant exercised will be
determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair
market values and the earlier and later redemption dates, as applicable, based on a 365-day year. For example, if
the volume weighted average share price of Class A Common Stock for the 10 trading days ending on the third
trading date prior to the date on which the notice of redemption is sent to the holders of the Warrants is $11.00
per share, and at such time there are 57 months until the expiration of the Warrants, warrantholders may choose
to, pursuant to this redemption feature, exercise the Warrants for 0.277 shares of Class A Common Stock for
each whole Warrant. For an example where the exact fair market value and redemption date are not as set forth
in the table above, if the volume weighted average share price of Class A Common Stock for the 10 trading
days ending on the third trading date prior to the date on which the notice of redemption is sent to the holders of
the Warrants is $13.50 per share, and at such time there are 38 months until the expiration of the Warrants,
warrantholders may choose to, pursuant to this redemption feature, exercise the Warrants for 0.298 shares of
Class A Common Stock for each whole Warrant. In no event will the Warrants be exercisable on a cashless
basis in connection with this redemption feature for more than 0.361 shares of Class A Common Stock per
Warrant (subject to adjustment). Finally, as reflected in the table above, if the Warrants are “out of the money”
(i.e., the trading price per share of Class A Common Stock is below the exercise price of the Warrants) and
about to expire, they cannot be exercised on a cashless basis in connection with a redemption by us pursuant to
this redemption feature, since they will not be exercisable for any shares of Class A Common Stock.

This redemption feature differs from the typical warrant redemption features used in other blank check
offerings, which typically only provide for a redemption of warrants for cash (other than private placement
warrants) when the trading price for the Class A Common Stock exceeds $18.00 per share for a specified period
of time. This redemption feature is structured to allow for all of the outstanding Warrants (other than the Private
Placement Warrants) to be redeemed when the Class A Common Stock is trading at or above $10.00 per share,
which may be at a time when the trading price per share of Class A Common Stock is below the exercise price
of the Warrants. We have established this redemption feature to provide the Warrants with an additional
liquidity feature, which provides us with the flexibility to redeem the Warrants without the Warrants having to
reach the $18.00 per share threshold. Holders choosing to exercise their Warrants in connection with a
redemption pursuant to this feature will, in effect, receive a number of shares representing fair value for their
Warrants, based on based on an option pricing model with a fixed volatility input as of the date of this
prospectus. This redemption right provides us not only with an additional mechanism by which to redeem all of
the outstanding Warrants (other than the Private Placement Warrants), and therefore have certainty as to our
capital structure as the Warrants would no longer be outstanding and would have been exercised or redeemed, it
will also allow us to quickly proceed with a redemption of the Warrants if we determine it is in our best interest
to do so. As such, we would redeem the Warrants in this manner when we believe it is in our best interest to
update our capital structure to remove the Warrants and pay the redemption price to the warrantholders.

If we choose to redeem the Warrants when the Class A Common Stock is trading at a price below the
exercise price of the Warrants, this could result in the warrantholders receiving fewer shares of Class A
Common Stock than they would have received if they had chosen to wait to exercise their Warrants for shares of
Class A Common Stock if and when such shares of Class A Common Stock were trading at a price higher than
the exercise price of $11.50.

No fractional shares of Class A Common Stock will be issued upon exercise. If, upon exercise, a holder
would be entitled to receive a fractional interest in a share, we will round down to the nearest whole number of
the number of shares of Class A Common Stock to be issued to the holder.

Redemption Procedures

A holder of a Warrant may notify us in writing in the event it elects to be subject to a requirement that
such holder will not have the right to exercise such Warrant, to the extent that after giving effect to such
exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge, would
beneficially own in excess of 9.8% (or such other amount as a holder may specify) of the shares of Class A
Common Stock outstanding immediately after giving effect to such exercise.
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Anti-Dilution Adjustments

The stock prices set forth in the column headings of the table above shall be adjusted as of any date on
which the number of shares issuable upon exercise of a Warrant is adjusted as set forth below. The adjusted
stock prices in the column headings shall equal the stock prices immediately prior to such adjustment,
multiplied by a fraction,
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the numerator of which is the number of shares deliverable upon exercise of a Warrant immediately prior to
such adjustment and the denominator of which is the number of shares deliverable upon exercise of a Warrant
as so adjusted. The number of shares in the table above shall be adjusted in the same manner and at the same
time as the number of shares issuable upon exercise of a Warrant.

If the number of outstanding shares of Class A Common Stock is increased by a stock dividend payable in
shares of Class A Common Stock, or by a split-up of shares of Class A Common Stock or other similar event,
then, on the effective date of such stock dividend, split-up or similar event, the number of shares of Class A
Common Stock issuable on exercise of each Warrant will be increased in proportion to such increase in the
outstanding shares of Class A Common Stock. A rights offering to holders of Class A Common Stock entitling
holders to purchase shares of Class A Common Stock at a price less than the fair market value will be deemed a
stock dividend of a number of shares of Class A Common Stock equal to the product of (i) the number of shares
of Class A Common Stock actually sold in such rights offering (or issuable under any other equity securities
sold in such rights offering that are convertible into or exercisable for Class A Common Stock) multiplied by
(i1) one minus the quotient of (x) the price per share of Class A Common Stock paid in such rights offering
divided by (y) the fair market value. For these purposes (i) if the rights offering is for securities convertible into
or exercisable for Class A Common Stock, in determining the price payable for Class A Common Stock, there
will be taken into account any consideration received for such rights, as well as any additional amount payable
upon exercise or conversion and (ii) fair market value means the volume weighted average price of Class A
Common Stock as reported during the ten trading day period ending on the trading day prior to the first date on
which the shares of Class A Common Stock trade on the applicable exchange or in the applicable market,
regular way, without the right to receive such rights.

In addition, if we, at any time while the Warrants are outstanding and unexpired, pay a dividend or make a
distribution in cash, securities or other assets to all or substantially all the holders of Class A Common Stock on
account of such shares of Class A Common Stock (or other shares of our capital stock into which the Warrants
are convertible), other than as described above, or in connection with certain ordinary cash dividends, then the
Warrant exercise price will be decreased, effective immediately after the effective date of such event, by the
amount of cash and/or the fair market value of any securities or other assets paid on each share of Class A
Common Stock in respect of such event.

If the number of outstanding shares of Class A Common Stock is decreased by a consolidation,
combination, reverse stock split or reclassification of shares of Class A Common Stock or other similar event,
then, on the effective date of such consolidation, combination, reverse stock split, reclassification or similar
event, the number of shares of Class A Common Stock issuable on exercise of each Warrant will be decreased
in proportion to such decrease in outstanding shares of Class A Common Stock.

Whenever the number of shares of Class A Common Stock purchasable upon the exercise of the Warrants
is adjusted, as described above, the Warrant exercise price will be adjusted by multiplying the Warrant exercise
price immediately prior to such adjustment by a fraction (x) the numerator of which will be the number of
shares of Class A Common Stock purchasable upon the exercise of the Warrants immediately prior to such
adjustment, and (y) the denominator of which will be the number of shares of Class A Common Stock so
purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of Class A Common Stock
(other than those described above or that solely affects the par value of such shares of Class A Common Stock),
or in the case of any merger or consolidation of us with or into another corporation (other than a consolidation
or merger in which we are the continuing corporation and that does not result in any reclassification or
reorganization of our outstanding shares of Class A Common Stock), or in the case of any sale or conveyance to
another corporation or entity of the assets or other property of us as an entirety or substantially as an entirety in
connection with which we are dissolved, the holders of the Warrants will thereafter have the right to purchase
and receive, upon the basis and upon the terms and conditions specified in the Warrants and in lieu of the shares
of Class A Common Stock immediately theretofore purchasable and receivable upon the exercise of the rights
represented thereby, the kind and amount of shares of stock or other securities or property (including cash)
receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following
any such sale or transfer, that the holder of the Warrants would have received if such holder had exercised his,
her or its Warrants immediately prior to such event. If less than 70% of the consideration receivable by the
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holders of the Class A Common Stock in such a transaction is payable in the form of common stock in the
successor entity that is listed for trading on a national securities exchange or is quoted in an established over-
the-counter market, or is to be so listed for trading or quoted immediately following such event, and

113

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

if the registered holder of the Warrant properly exercises the Warrant within thirty days following public
disclosure of such transaction, the Warrant exercise price will be reduced as specified in the Warrant Agreement
based on the Black-Scholes value (as defined in the Warrant Agreement) of the Warrant. The purpose of such
exercise price reduction is to provide additional value to holders of the Warrants when an extraordinary
transaction occurs during the exercise period of the Warrants pursuant to which the holders of the Warrants
otherwise do not receive the full potential value of the Warrants. The warrant exercise price will not be adjusted
for other events.

The Warrants were issued in registered form under a Warrant Agreement between Continental Stock
Transfer & Trust Company, as warrant agent, and us. The Warrant Agreement provides that the terms of the
Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective
provision or mistake (including to conform the terms of the Warrants to those described herein), but requires the
approval by the holders of at least 50% of the then-outstanding Public Warrants to make any change that
adversely affects the interests of the registered holders of Public Warrants and 50% of the registered holders of
the Private Placement Warrants to make any change to the terms of the Private Placement Warrants. You should
review a copy of the Warrant Agreement, which was filed with our registration statement on Form S-1 that was
filed in connection with the IPO, for a complete description of the terms and conditions applicable to the
Warrants.

The Warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date
at the offices of the warrant agent, with the exercise form on the reverse side of the warrant certificate
completed and executed as indicated, accompanied by full payment of the exercise price (or on a cashless basis,
if applicable), by certified or official bank check payable to us, for the number of Warrants being exercised. The
warrantholders do not have the rights or privileges of holders of the Class A Common Stock or any voting
rights until they exercise their Warrants and receive shares of Class A Common Stock. After the issuance of
shares of Class A Common Stock upon exercise of the Warrants, each holder will be entitled to one vote for
each share held of record on all matters to be voted on by stockholders.

No fractional shares will be issued upon exercise of the Warrants. If, upon exercise of the Warrants, a
holder would be entitled to receive a fractional interest in a share, we will, upon exercise, round down to the
nearest whole number of shares of Class A Common Stock to be issued to the warrantholder.

Private Placement Warrants

The Private Placement Warrants (including the shares of Class A Common Stock or Class A units of
Opco (and corresponding shares of Class B Common Stock) issuable upon exercise of the Private Placement
Warrants) will not be transferable, assignable or salable until 30 days after the Closing (except, among other
limited exceptions, to our officers and directors and other persons or entities affiliated with the Sponsor), and
they will not be redeemable by us so long as they are held by the Sponsor, Atlas or their permitted transferees.
The Sponsor, Atlas or their permitted transferees have the option to exercise the Private Placement Warrants on
a cashless basis. Except as described below, the Private Placement Warrants have terms and provisions that are
identical to those of the Warrants sold as part of the Units in the IPO, including as to exercise price,
exercisability and exercise period. If the Private Placement Warrants are held by holders other than the Sponsor,
Atlas or their permitted transferees, the Private Placement Warrants will be redeemable by us and exercisable by
the holders on the same basis as the Warrants included in the Units sold in the IPO and will only be exercisable
for shares of Class A Common Stock. Upon the exercise of a Warrant to purchase one share of Class A
Common Stock, the Company will exercise a corresponding warrant to acquire one Class A unit of Opco.

If holders of the Private Placement Warrants elect to exercise them on a cashless basis, they would pay the
exercise price by surrendering his, her or its Warrants for that number of shares of Class A Common Stock or
Class A units of Opco (and corresponding shares of Class B Common Stock) equal to the quotient obtained by
dividing (x) the product of the number of shares of Class A Common Stock or Class A units of Opco (and
corresponding shares of Class B Common stock) underlying the Warrants, multiplied by the difference between
the exercise price of the Warrants and the “fair market value” (defined below) by (y) the fair market value. The
“fair market value” shall mean the volume weighted average price of Class A Common Stock as reported
during the 10 trading days ending on the third trading day prior to the date on which the notice of warrant
exercise is sent to the warrant agent. The reason that we have agreed that these Warrants will be exercisable on a
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cashless basis so long as they are held by the Sponsor, Atlas or their permitted transferees is because it is not
known at this time whether they will be affiliated with us following the Closing. If they remain affiliated with
us, their ability to sell our securities in the open market will be
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significantly limited. We have policies in place that prohibit insiders from selling our securities except during
specific periods of time. Even during such periods of time when insiders are permitted to sell our securities, an
insider cannot trade in our securities if he, she or it is in possession of material non-public information.

Accordingly, unlike public stockholders who could sell the shares of Class A Common Stock issuable
upon exercise of the Warrants freely in the open market to fund their cash exercise price, the insiders are
significantly restricted from doing so. As a result, we believe that allowing the holders to exercise such
Warrants on a cashless basis is appropriate.

The Sponsor has agreed not to transfer, assign or sell any of the Private Placement Warrants (including the
Class A Common Stock or Class A units of Opco (and corresponding shares of Class B Common Stock)
issuable upon exercise of any of these Warrants) until the date that is 30 days after the Closing, except that,
among other limited exceptions made to our officers and directors and other persons or entities affiliated with
the Sponsor. If the Sponsor transfers the Private Placement Warrants to any person other than a permitted
transferee, the transferred Warrants will become identical to the Public Warrants, including that they will be
subject to redemption in certain circumstances, they generally will not be exercisable on a cashless basis, and
they will be exercisable solely for Class A Common Stock.

Our Transfer Agent and Warrant Agent

The transfer agent for the Common Stock and warrant agent for the Warrants is Continental Stock
Transfer & Trust Company. We have agreed to indemnify Continental Stock Transfer & Trust Company in its
roles as transfer agent and warrant agent, its agents and each of its stockholders, directors, officers and
employees against all claims and losses that may arise out of acts performed or omitted for its activities in that
capacity, except for any liability due to any gross negligence, willful misconduct or bad faith of the indemnified
person or entity.

Certain Anti-Takeover Provisions of Delaware Law, the Amended and Restated Certificate of Incorporation
and Bylaws

Certain provisions of the Amended and Restarted Charter and the bylaws may have an anti-takeover
effect and may delay, defer or prevent a merger, acquisition, tender offer, takeover attempt or other change of
control transaction that a stockholder might consider in its best interest, including those attempts that might
result in a premium over the market price for the shares held by the Company’s stockholders.

These provisions, among other things:

. establish a staggered board of directors divided into three classes serving staggered three-year
terms, such that not all members of the Board will be elected at one time;

. authorize the Board to issue new series of preferred stock without stockholder approval and create,
subject to applicable law, a series of preferred stock with preferential rights to dividends or our
assets upon liquidation, or with superior voting rights to the existing Common Stock;

. eliminate the ability of stockholders to call special meetings of stockholders;
. eliminate the ability of stockholders to fill vacancies on the Board;
. establish advance notice requirements for nominations for election to the Board or for proposing

matters that can be acted upon by stockholders at annual stockholder meetings;

. permit the Board to establish the number of directors;

. provide that the Board is expressly authorized to make, alter or repeal the Bylaws;
. provide that stockholders can remove directors only for cause; and

. limit the jurisdictions in which certain stockholder litigation may be brought.

These anti-takeover provisions could make it more difficult for a third-party to acquire the Company, even
if the third party’s offer may be considered beneficial by many of the Company’s stockholders. As a result, the
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Company’s stockholders may be limited in their ability to obtain a premium for their shares. These provisions
could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors
of your choosing and to cause the Company to take other corporate actions you desire.
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SECURITIES ACT RESTRICTIONS ON RESALE OF SECURITIES

Rule 144

Pursuant to Rule 144 under the Securities Act (“Rule 144”), a person who has beneficially owned
restricted Common Stock or warrants of the post-combination company for at least six months would be entitled
to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time
of, or at any time during the three months preceding, a sale and (ii) we are subject to the Exchange Act periodic
reporting requirements for at least three months before the sale and have filed all required reports under
Section 13 or 15(d) of the Exchange Act during the 12 months (or such shorter period as we were required to
file reports) preceding the sale.

Persons who have beneficially owned restricted Common Stock or warrants of the post-combination
company for at least six months but who are our affiliates at the time of, or at any time during the three months
preceding a sale, would be subject to additional restrictions, by which such person would be entitled to sell
within any three-month period only a number of securities that does not exceed the greater of:

. 1% of the total number of shares of the post-combination company Common Stock then outstanding
(as of the date of this prospectus, the Company has 115,128,930 shares outstanding); or

. the average weekly reported trading volume of the post-combination company Common Stock
during the four calendar weeks preceding the filing of a notice on Form 144 with respect to the sale.

Sales by our affiliates under Rule 144 are also limited by manner of sale provisions and notice
requirements and by the availability of current public information about us.

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Rule 144 is not available for the resale of securities initially issued by shell companies (other than
business-combination related shell companies) or issuers that have been at any time previously a shell company.
However, Rule 144 also includes an important exception to this prohibition if the following conditions are met:

. the issuer of the securities that was formerly a shell company has ceased to be a shell company;

. the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act;

. the issuer of the securities has filed all Exchange Act reports and material required to be filed, as

applicable, during the preceding 12 months (or such shorter period that the issuer was required to
file such reports and materials) other than Form 8-K reports; and

. at least one year has elapsed from the time that the issuer filed current Form 10-type information
with the SEC reflecting its status as an entity that is not a shell company.

Following the Closing, we are no longer a shell company, and so, once the conditions listed above are
satisfied, Rule 144 will become available for the resale of the above-noted restricted securities.

As of September 30, 2021, we had 115,128,930 shares of Common Stock outstanding. Of these shares,
the 23,727,500 shares of Class A Common Stock sold as a part of the units in the IPO are freely tradable
without restriction or further registration under the Securities Act, except for any shares purchased by one of our
affiliates within the meaning of Rule 144 under the Securities Act. All of the other shares of Common Stock
were issued in a private placement and are restricted securities under Rule 144.

As of the date of this prospectus, there are 18,883,492 Warrants outstanding, consisting of 11,862,492
Public Warrants originally sold as part of the units issued in the IPO, 6,771,000 Private Placement Warrants that
were issued by the Company to the Sponsor and Atlas in a private placement upon consummation of the IPO
and 250,000 Forward Purchase Warrants that were issued by the Company to Atlas in a private placement upon
consummation of the Business Combinations. Each Warrant is exercisable for one share of Class A Common
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Stock, in accordance with the terms of the Warrant Agreement governing the warrants. Of these Warrants, the
11,862,492 Public Warrants are freely tradable, except for any warrants purchased by one of our affiliates within
the meaning of Rule 144 under the Securities Act.
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We expect Rule 144 to be available for the resale of the above noted restricted securities as long as the
conditions set forth in the exceptions listed above are satisfied following the Business Combination.

Registration Rights

The holders of the shares of Common Stock issued prior to the IPO and the Private Placement Warrants
are entitled to registration rights (including demand and piggyback rights) pursuant to the registration rights
agreement dated October 21, 2020, among RAC, the Sponsor, Atlas and certain other security holders.

In addition, the Archaea Holders and the Aria Holders are entitled to registration rights (including demand
and piggyback rights) pursuant to the Stockholders Agreement, and pursuant to the Subscription Agreements,
the Company has agreed to register for resale the shares of Class A Common Stock issued to the PIPE
Investors.

Lock-Up Agreements

The shares of Common Stock issued to the Company’s stockholders prior to the IPO, the Private
Placement Warrants and any shares of our Class A Common Stock issued upon conversion or exercise thereof
are each subject to transfer restrictions pursuant to a letter agreement entered into by the Sponsor, Atlas, the
directors who received such shares and us. This letter agreement provides that such shares may not be
transferred, assigned or sold until the earlier of (x) one year after the completion of the Business Combinations
or earlier if, subsequent to the Business Combinations, the last sale price of the Class A Common Stock equals
or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and
the like) for any 20 trading days within any 30-trading day period commencing at least 150 days after the
Business Combinations, or (y) the date on which we complete a liquidation, merger, capital stock exchange,
reorganization or other similar transaction after the Business Combinations that results in all of our stockholders
having the right to exchange their shares of common stock for cash, securities or other property. The letter
agreement also provides that the Private Placement Warrants may not be transferred, assigned or sold until
30 days following the completion of the Business Combinations. In the event of the completion of a liquidation,
merger, stock exchange or other similar transaction which results in all of our stockholders having the right to
exchange their shares of common stock for cash, securities or other property subsequent to our completion of
the Business Combinations, the lock-up period shall terminate. The transfer restrictions in the letter agreement
permit securities to be transferred during the lock-up period to certain permitted transferees, provided that they
enter into a written agreement agreeing to be bound by these transfer restrictions.

Pursuant to the terms of the Stockholders Agreement, the Aria Holders (as defined in the Stockholders
Agreement) are subject to a 180-day lock-up period on transferring their equity interests in the Company and
Opco, while the Archaea Holders (as defined in the Stockholders Agreement) are subject to a lock-up period
(x) ending on the date that is the two-year anniversary of the Closing Date solely with respect to the Company
Interests distributed by Archaea Energy LLC after the one-year anniversary of the Closing Date to the Archaea
Holders who are members of management of the Company as of the Closing or their Affiliates (as defined in the
Stockholders Agreement) and (y) ending on the date that is the one-year anniversary of the Closing Date with
respect to all other Company Interests issued to the Archaca Holders at the Closing other than those described in
the immediately foregoing clause (x).

The lock-up restrictions applicable to the Aria Holders are subject to early expiration based on the per
share trading price of the Class A Common Stock, as set forth in the Stockholders Agreement. The Stockholders
Agreement generally provides that if, following the Closing, the last sale price of the Class A Common Stock
(as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and similar transactions) (the
“trading share price”) on the principal exchange on which such securities are then listed or quoted for any 10
trading days within any 15 trading-day period commencing 15 days after the Closing, exceeds (i) $13.50 per
share, then the Aria Holders, together with their permitted transferees, may transfer the equity interests in the
Company that they received pursuant to the Aria Merger Agreement (the “Aria Closing Shares™) during the
180-day lock-up period without restriction in an amount up to one-third of the Aria Closing Shares, (ii) $16.00
per share, then the Aria Holders, together with their permitted transferees, may transfer up to an additional one-
third of the Aria Closing Shares in excess of the Aria Closing Shares described in the foregoing clause (i) (i.e.,
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up to two-thirds of the Aria Closing Shares in the aggregate) without restriction, and (iii) $19.00 per share, then
the Aria Holders, together with their permitted transferees, may transfer any of the Aria Closing Shares without
restriction.
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Form S-8 Registration Statement

We intend to file one or more registration statements on Form S-8 under the Securities Act to register the
shares of Class A Common Stock issuable under our 2021 Plan. Any such Form S-8 registration statement will
become effective automatically upon filing. We expect that the initial registration statement on Form S-8 will
cover 14.5 million shares of Class A Common Stock. Once these shares are registered, they can be sold in the
public market upon issuance, subject to Rule 144 limitations applicable to affiliates and vesting restrictions.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information known to the Company regarding beneficial ownership of
shares of the Common Stock as of September 30, 2021 by:

. each person known by the Company to be the beneficial owner of more than 5% of the Company’s
outstanding Common Stock;

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

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a
person has beneficial ownership of a security if he, she or it possesses sole or shared voting or investment power
over that security, including options, warrants and certain other derivative securities that are currently
exercisable or will become exercisable within 60 days. The percentage of beneficial ownership is based on the
115,128,930 shares of Common Stock issued and outstanding as of September 30, 2021.

Unless otherwise indicated, the business address of each of the entities, directors and executives in this
table is 4444 Westheimer Road, Suite G450, Houston, Texas 77027. Unless otherwise indicated and subject to
community property laws and similar laws, the Company believes that all parties named in the table below have
sole voting and investment power with respect to all shares of common stock beneficially owned by them.

Number of Ownership
Name Shares Percentage
Archaea Energy LLC"? 20,010,231 17.4
Aria Renewable Energy Systems LLC®® 21,700,392 18.8
Atlas Point Energy Infrastructure Fund, LLC)s) 6,428,913 55
Rice Acquisition Sponsor LLC®® 11,628,687 9.6
Shalennial Fund I, L.P.?©® 25,888,541 22.5
Nicholas Stork®? 4,071,711 3.5
Richard Walton®® 3,275,429 2.8
Brian McCarthy®® 530,855 *
J. Kyle Derham®"'? 11,658,687 9.6
Kathryn Jackson®"" 30,000 *
Joseph Malchow®"" 30,000 *
Scott Parkes"” — —
Daniel J. Rice, [V®!01 37,517,228 30.9
James Torgerson®"'" 30,000 *
All directors and executive officers as a group (11 individuals) 43,351,504 35.8
* less than 1%

(1)  Consists 020,010,231 shares of Class B Common Stock and 20,010,231 Opco Class A units.

(2)  Pursuant to the Opco LLC Agreement, at the request of the holder, each Opco Class A unit may be redeemed for, at
Opco’s election, a newly-issued share of Class A Common Stock or a cash payment equal to the Cash Election
Amount (which is generally the volume-weighted average closing price of one share of Class A Common Stock for
the five consecutive trading days prior to the date on which the holder requested the redemption), and upon
redemption of such Opco Class A unit, a share of Class B Common Stock shall be surrendered by the holder and
cancelled by the Company.

(3) Consists 0f 21,700,231 shares of Class B Common Stock and 21,700,231 Opco Class A units, which are held directly
by Aria Renewable Energy Systems LLC (“Aria RES”). Aria RES is indirectly controlled by United States Power
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Fund III, L.P. (“USP Fund III’) and EIF United States Power Fund IV, L.P. (“EIF USP Fund IV” and, together with
USP Fund III, the “Ares Funds”). The general partner of USP Fund III is EIF US Power III, LLC, and the managing
member of EIF US Power III, LLC is Ares EIF Management LLC. The general partner of EIF USP Fund IV is EIF
US Power IV, LLC, and the managing member of EIF US Power IV, LLC is Ares EIF Management LLC. The sole
member of Ares EIF Management LLC is Ares Management LLC. The sole member of Ares Management LLC is
Ares Management Holdings L.P. (“Ares Management Holdings”) and the general partner of Ares Management
Holdings is Ares Holdco LLC (“Ares Holdco”). The sole member of Ares Holdco is Ares Management Corporation
(“Ares Management”). Ares Management GP LLC (“Ares Management GP”) is the sole holder of the Class B
common stock, $0.01 par value per share, of Ares Management (the “Ares Class B Common Stock”) and Ares Voting
LLC (“Ares Voting”) is the sole holder of the Class C common stock,
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$0.01 par value per share, of Ares Management (the “Ares Class C Common Stock”). Pursuant to Ares Management’s
Certificate of Incorporation, the holders of the Ares Class B Common Stock and the Ares Class C Common Stock,
collectively, will generally have the majority of the votes on any matter submitted to the stockholders of Ares
Management if certain conditions are met. The sole member of both Ares Management GP and Ares Voting is Ares
Partners Holdco LLC (“Ares Partners” and, together with Aria RES, the Ares Funds, EIF US Power III, LLC, EIF US
Power IV, LLC, Ares EIF Management LLC, Ares Management LLC, Ares Management Holdings, Ares Holdco,
Ares Holdings, Ares Management, Ares Management GP and Ares Voting, the “Ares Entities”). Ares Partners is
managed by a board of managers, which is composed of Michael J Arougheti, Ryan Berry, R. Kipp deVeer, David

B. Kaplan, Antony P. Ressler and Bennett Rosenthal (collectively, the “Ares Board Members”). Mr. Ressler generally
has veto authority over decisions of the Ares Board Members. Each of the Ares Entities (other than Aria RES) and the
Ares Board Members and the other partners, affiliates, members and managers thereof expressly disclaims beneficial
ownership of the shares of Class B Common Stock. The address of each Ares Entity (other than each Ares Fund) is
2000 Avenue of the Stars, 12" Floor, Los Angeles, California 90067. The address of each of the Ares Funds is Three
Charles River Place, Suite 101, 63 Kendrick Street, Needham, MA 02494, c/o Ares Management LLC.

Consists of 4,128,500 shares of Class A Common Stock, 309,063 shares of Class B Common Stock, 309,063 Opco
Class A units and 1,991,350 shares of Class A Common Stock issuable upon exercise of Warrants. The address of
Atlas Point Energy Infrastructure Fund, LLC is 100 Saint Paul Street, Suite 700, Denver, Colorado 80206

Consists of 2,500 shares of Class A Common Stock, 5,532,287 shares of Class B Common Stock, 5,532,287 Opco
Class A units and 6,093,900 shares of Class A Common Stock issuable upon exercise of Warrants. The address of
Rice Acquisition Sponsor LLC is 102 East Main Street, Second Story, Carnegie, Pennsylvania 15106.

Consists of (i) 5,878,310 shares of Class B Common Stock and 5,878,310 Opco Class A units held of record by
Shalennial Fund I, L.P. and (ii) 20,010,231 shares of Class B Common Stock and 20,010,231 Opco Class A units held
of record by Archaea Energy LLC. Archaea Energy LLC is majority-owned and controlled by Shalennial Fund I,

L.P. One year after the closing of the Business Combinations, as a Series B member of Archaea Energy LLC,
Shalennial Fund I, L.P. will be entitled to receive a portion of the 20,010,231 shares of Class B Common Stock held
of record by Archaea Energy LLC. The number of such shares to be received by Shalennial Fund I, L.P. is based on
the 30-day volume weighted average price of the shares of Class A Common Stock on such one-year anniversary. For
illustrative purposes, assuming such price is $10 per share, Shalennial Fund I, L.P. would be entitled to receive
8,788,230 shares of Class B Common Stock. A lower price would increase the number of shares that Shalennial
Fund [, L.P. and the other Series B members of Archaea Energy LLC would be entitled to receive, with a
corresponding decrease in the number of shares that entities affiliated with certain members of Archaea Energy LLC
management (as the Series A members of Archaea Energy LLC) would be entitled to receive. A higher price would
decrease the number of shares that Shalennial Fund I, L.P. and the other Series B members of Archaea Energy LLC
would be entitled to receive, with a corresponding increase in the number of shares that entities affiliated with certain
members of Archaea Energy LLC management (as the Series A members of Archaea Energy LLC) would be entitled
to receive. For example, for illustrative purposes, assuming such price increases to $20 per share, Shalennial Fund I,
L.P. would only be entitled to receive 6,592,770 shares of Class B Common Stock. The address of Shalennial Fund I,
L.P. is 102 East Main Street, Second Story, Carnegie, Pennsylvania 15106.

Consists of (i) 1,632,864 shares of Class B Common Stock and 1,632,864 Opco Class A units held of record by
Struan & Company, LLC, for which Mr. Stork serves as a manager, (ii) 1,592,565 shares of Class B Common Stock
and 1,592,565 Opco Class A units held of record by Rothwell-Gornt, LLC, for which Mr. Stork serves as the
manager, and (iii) 50,000 shares of Class A Common Stock, 796,282 shares of Class B Common Stock and 796,282
Opco Class A units held of record by Stork Partners, LLC, for which Mr. Stork serves as the manager. One year after
the closing of the Business Combinations, as a Series B member of Archaea Energy LLC, Struan & Company, LLC,
and, as a Series A member of Archaea Energy LLC, Rothwell-Gornt, LLC, will be entitled to receive a portion of the
20,010,231 shares held by Archaea Energy LLC. The number of such shares to be received by Struan & Company,
LLC and Rothwell-Gornt, LLC is based on the 30-day volume weighted average price of the shares of Class A
Common Stock on such one-year anniversary. For illustrative purposes, assuming such price is $10 per share,

Struan & Company, LLC would be entitled to receive 2,449,296 shares of Class B Common Stock, Rothwell-Gornt,
LLC would be entitled to receive 2,388,847 shares of Class B Common Stock and Stork Partners, LLC would be
entitled to receive 1,194,423 shares of Class B Common Stock. A lower price would increase the number of shares
that Struan & Company, LLC and the other Series B members of Archaea Energy LLC would be entitled to receive,
with a corresponding decrease in the number of shares that entities affiliated with certain members of Archaea Energy
LLC management, including Rothwell-Gornt, LLC and Stork Partners, LLC (as the Series A members of Archaea
Energy LLC) would be entitled to receive. A higher price would decrease the number of shares that Struan &
Company, LLC and the other Series B members of Archaea Energy LLC would be entitled to receive, with a
corresponding increase in the number of shares that entities affiliated with certain members of Archaea Energy LLC
management (as the Series A members of Archaea Energy LLC) would be entitled to receive. For illustrative
purposes, assuming such price increases to $20 per share, Struan & Company, LLC would only be entitled to receive
1,836,739 shares of Class B Common Stock, while Rothwell-Gornt, LLC would be entitled to receive 3,331,242
shares of
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Class B Common Stock and Stork Partners, LLC would be entitled to receive 1,665,621 shares of Class B Common
Stock. Because Struan & Company, LLC, Rothwell-Gornt, LLC and Stork Partners, LLC have no voting or
investment power over the shares held by Archaea Energy LLC, these shares are not reflected in the table above.
Consists of (i) 1,632,864 shares of Class B Common Stock and 1,632,864 Opco Class A units held of record by
Struan & Company, LLC, for which Mr. Walton serves as a manager, and (ii) 50,000 shares of Class A Common
Stock, 1,592,565 shares of Class B Common Stock and 1,592,565 Opco Class A units held of record by Green Eyed
Devil LLC, for which Mr. Walton serves as the manager. One year after the closing of the Business Combinations, as
a Series B member of Archaea Energy LLC, Struan & Company, LLC, and, as a Series A member of Archaea Energy
LLC, Green Eyed Devil LLC, will be entitled to receive a portion of the 20,010,231 shares held by Archaea Energy
LLC. The number of such shares to be received by Struan & Company, LLC and Green Eyed Devil LLC is based on
the 30-day volume weighted average price of the shares of Class A Common Stock on such one-year anniversary. For
illustrative purposes, assuming such price is $10 per share, Struan & Company, LLC would be entitled to receive
2,449,296 shares of Class B Common Stock and Green Eyed Devil LLC would be entitled to receive 2,388,847 shares
of Class B Common Stock. A lower price would increase the number of shares that Struan & Company, LLC and the
other Series B members of Archaea Energy LLC would be entitled to receive, with a corresponding decrease in the
number of shares that entities affiliated with certain members of Archaea Energy LLC management, including Green
Eyed Devil LLC (as the Series A members of Archaea Energy LLC) would be entitled to receive. A higher price
would decrease the number of shares that Struan & Company, LLC and the other Series B members of Archaea
Energy LLC would be entitled to receive, with a corresponding increase in the number of shares that entities affiliated
with certain members of Archaea Energy LLC management (as the Series A members of Archaea Energy LLC)
would be entitled to receive. For illustrative purposes, assuming such price increases to $20 per share, Struan &
Company, LLC would only be entitled to receive 1,836,739 shares of Class B Common Stock, while Green Eyed
Devil LLC would be entitled to receive 3,331,242 shares of Class B Common Stock. Because Struan & Company,
LLC and Green Eyed Devil LLC have no voting or investment power over the shares held by Archaea Energy LLC,
these shares are not reflected in the table above.

Consists of 530,855 shares of Class B Common Stock and 530,855 Opco Class A units held of record by McCarthy
Biogas Holdings LLC, a limited liability company controlled by Mr. McCarthy.

Includes 2,500 shares of Class A Common Stock, 5,532,287 shares of Class B Common Stock and 5,532,287 Opco
Class A units held of record by Rice Acquisition Sponsor LLC as well as 6,093,900 shares of Class A Common Stock
issuable upon exercise of Warrants held of record by Rice Acquisition Sponsor LLC. Messrs. Rice and Derham are
the managing members of Rice Acquisition Sponsor LLC.

Consists of 30,000 shares of Class B Common Stock and 30,000 Opco Class A units.

Scott Parkes is a Principal at Ares Management LLC, which indirectly controls United States Power Fund III, L.P.
(“USP Fund I1I’) and EIF United States Power Fund IV, L.P. (“EIF USP Fund IV” and, together with USP Fund III,
the “Ares Funds”).

Includes the 20,010,231 shares of Class B Common Stock and 20,010,231 Opco Class A units held of record by
Archaea Energy LLC and the 5,878,310 shares of Class B Common Stock and 5,878,310 Opco Class A units held of
record by Shalennial Fund I, L.P. Archaea Energy LLC is majority-owned and controlled by Shalennial Fund I,

L.P. Mr. Rice is the sole managing member of Rice Investment Group UGP, LLC, which is the general partner of both
(i) Shalennial GP I, L.P. (the general partner of Shalennial Fund I, L.P.) and (ii) Rice Investment Group, L.P. (the
management company for Shalennial Fund I, L.P.).
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SELLING SECURITYHOLDERS

This prospectus relates to the resale by the Selling Securityholders from time to time of up to 110,334,394
shares of Class A Common Stock (which includes up to 18,883,492 shares of Class A Common Stock issuable
upon the exercise of the Warrants and 62,281,735 shares of Class A Common Stock issuable upon redemption
of the Opco Class A units) and up to 6,771,000 Private Placement Warrants and 250,000 Forward Purchase
Warrants. The 11,862,492 shares of Class A Common Stock issuable upon exercise of the Public Warrants are
not included in the table below.

The Selling Securityholders may from time to time offer and sell any or all of the shares of Class A
Common Stock and Warrants set forth below pursuant to this prospectus and any accompanying prospectus
supplement. We cannot advise you as to whether the Selling Securityholders will in fact sell any or all of such
shares of Class A Common Stock and warrants.

When we refer to the “Selling Securityholders” in this prospectus, we mean the persons listed in the table
below, and the pledgees, donees, transferees, assignees, successors, designees and others who later come to hold
any of the Selling Securityholders’ interest in the Class A Common Stock or Warrants other than through a
public sale.

The following table sets forth, as of the date of this prospectus, the names of each Selling Securityholder,
the number of shares of Class A Common Stock and Warrants that each Selling Securityholder may offer
pursuant to this prospectus, and the number of shares of Class A Common Stock and Warrants owned by each
Selling Securityholder before the offering (as of September 30, 2021) and after the offering, assuming that each
Selling Securityholders will sell all of their Offered Securities and will make no other purchases or sales of
Class A Common Stock or Warrants. Information below regarding the Selling Securityholders is based on
information provided to us by the Selling Securityholder.

The percentage of beneficial ownership is based on the 52,847,195 shares of Class A Common Stock
issued and outstanding as of September 30, 2021 and is determined in accordance with the rules of the SEC,
which, among other things, assumes the exercise of Warrants by a securityholder for shares of Class A Common
Stock by such securityholder only.

Number of Securities

Before the Offering Being Offered After the Offering
Number of Percentage of
Number Shares of Number of Outstanding
of Shares Class A Number of Shares of Shares of
of Class A Common  Warrants  Class A Class A
Common Number of Stock Being Being Common Common Number of
Name of Selling Securityholder Stock Warrants Offered Offered Stock Stock Warrants
Anderson Biogas Holdings LLC"® 530,855 — 530,855 — — — —
Archaca Energy LLCP® 20,010,231 — 20,010,231 — — - —
Aria Renewable Energy
Systems LLC®® 21,700,392 — 21,700,392 — — — —
Atlas Point Energy Infrastructure Fund,
LLc®® 4,437,563 1,991350 2,309,063 927,100 2,128,500 59% 1,028,750
B. Ray Thompson Irrevocable Trust
FBO Jessie Lynn Thompson
Dated 12/31/76- JKD'” 15,000 — 15,000 — — — ]
Baleen Capital Fund Lp?” 1,200,000 184,069 1,000,000 — 200,000 * 184,069
Berylson Master Fund, LP® 998,612 — 800,000 — 198612 * —
Best Chapter Management LLP® 29,500 120,000 25,000 — 4,500 * 120,000
BNP Paribas Asset Management UK 470,000 — 470,000 — — — —
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Limited as agent on behalf of BNP

Paribas Funds Environmental

Absolute Return Thermatics''”
BNP Paribas Asset Management UK

Limited as agent on behalf of BNP
(10)

Paribas Funds Energy Transition 1,280,000
Burrus Partners, LP'") 15,000
Carol A. LeWitt 70,000
Cassandra Rice 2019

Irrevocable Trust!'? 20,000
CH Burrus LLC'"? 150,000
Chapter Two Management Trust!? 42,000
Charles Matthew Rittgers 20,000

120,000

122

1,280,000
15,000

70,000

20,000
150,000
37,500

20,000

4,500

*

120,000
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Number of Securities

Before the Offering Being Offered After the Offering
Number of Percentage of
Number Shares of Number of Outstanding
of Shares Class A Number of Shares of Shares of
of Class A Common  Warrants  Class A Class A
Common Number of Stock Being Being Common Common Number of
Name of Selling Securityholder Stock Warrants Offered Offered Stock Stock Warrants
Coppermine Co-Investment and Growth

Equity Fund, LLC""> 700,000 — 700,000 — — — -
Daniel J. Rice 111" 900,000 — 900,000 — — — —
Daniel J. Rice IV 2018

12)(A7)

Irrevocable Trust 330,000 — 330,000 = = = —
David Acker 5,000 — 5,000 — — — —
Derek A. Rice 2018 Irrevocable Trust'” 330,000 — 330,000 — — — -
Douglas R. Zegel 20,000 — 20,000 — — — —
Entities affiliated with Baupost Group

Securities, L.L.C."* 3,500,000 — 3,500,000 — — — -
Entities affiliated with Energy Capital

Partners Holdings, LP""® 666,667 666,667 - — - -
Entities affiliated with Third Point*” 4270,000 510,000 2,500,000 — 1,770,000 4.3% 510,000
Evergreen National

Indemnity Company " 50,000 - 50,000 - - - -
Gabriella de Ferrari 10,000 — 10,000 — — — —
George Lewis 1997 Revocable Trust ™ 20,000 - 20,000 - - - -
Goldman Sachs Clean Energy Income

Fund® 614,759 — 445550 — 169,209 * -
Goldman Sachs Energy Infrastructure

Fund® 289,390 — 120717 — 168,673 * —
Goldman Sachs MLP and Energy

Renaissance Fund ™ 266,354 — 112,938 — 153,416 * -
Goldman Sachs MLP Energy

Infrastructure Fund*” 1,520,795 — 570,795 — 950,000 1.8% —
Gramercy Indemnity Company(24) 25,000 — 25,000 — — — —
Grant Livesay 10,000 — 10,000 — — — —
Gratia Capital Concentrated Master

Fund, LTD® 200,000 — 200,000 — — — -
Grayson Lisenby 50,000 — 50,000 — — — —
Green Eyed Devil LLC?®® 1,642,565 1,642,565 - — - |
HF Direct Investments Pool, LLC*” 700,000 — 700,000 — — — —
High Haith Investors (Cayman) II,

Ld®? 98,603 — 89,300 — 9,303 * |
High Haith Master Investors (Cayman)

L.p¥ 86,531 — 78,000 — 8,531 * —
HITE Carbon Offset LP®” 203,709 27,360 46,900 — 156,809 * 27,360
HITE Carbon Offset Ltd.*” 451,688 65,006 96,300 — 354,888 * 65,006
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HITE Hedge ET LP®”

J. Kyle Derham®”

James Torgerson(z)(sl).

James Wilmot Rogersm)

Jeffrey L. Thompson

Jeffrey Philip Morgan

Jerrold M Jung Trust?®?

Joseph Malchow®C?

Kathryn J: ackson®®V

Kensico Associates, Lp®Y

Kensico Offshore Fund Master LTD(34)

Keybank National Association Co-
Trustee with Neil L Thompson for
the Kathleen C & Neil L Thompson
Posterity for the Benefit of Jeffrey

Thompson Trust™

Mary G. West Revocable Trust®®

McCarthy Biogas Holdings LLCPED

Morgan Family Partners, LID®®
MR95 Property Trust®™
MT Burrus, LLC*”)

Nancy M. Falls“"

Nancy S. Gillespie Revocable Trust®®

Nancy Sayles Day Foundation(42)

National Fire & Casualty Company(43)

NFC Insurance Partners, LLC(44)

NFC Partners, LLC(44)

1,571,782
30,000
30,000
40,000
75,000
50,000

113,736
30,000
30,000

2,102,700

897,300

75,000
10,000
530,855
100,000
5,000
13,545
10,000
15,000
25,000
30,000
200,000

545,000

189,687

696,450

303,550

123

356,300
30,000
30,000
40,000
75,000
50,000

113,736
30,000
30,000

842,800

157,200

75,000
10,000
530,855
100,000
5,000
10,000
10,000
15,000
25,000
30,000
200,000

545,000

1,215,482

1,259,900

740,100

2.6% 189,687
3.7% 696,450
2.0% 303,550
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Number of Securities

Before the Offering Being Offered After the Offering
Number of Percentage of
Number Shares of Number of Outstanding
of Shares Class A Number of Shares of Shares of
of Class A Common  Warrants Class A Class A
Common Number of Stock Being Being Common Common Number of
Name of Selling Securityholder Stock Warrants Offered Offered Stock Stock Warrants
Nulsen B. Smith 40,000 — 40,000 — — —
Paul Rabil 5,000 — 5,000 — — —
Perkins Blue House Investment Limited
Partnership ™) 15,000 — 15,000 — — — —
Rice Acquisition Sponsor LLCP“® 5,534,787 6,093,900 5,534,787 6,093,900 - -
Robert W. Doran Account 50,000 — 50,000 — — — —
Rothwell-Gornt LLC?“” 1,592,565 — 1,592,565 — — —
Ryan N. Rice 2018 Irrevocable Trust"'? 70,000 — 70,000 — — —
S & Co. Investment Fund IV,
LLCPEDE) 653,145 — 653,145 — — — —
S & Co. Opportunity Fund, LLC*” 101,000 — 100,000 — 1,000 |
S & Co. Special Equity Fund, LLC*" 1,200,000 — 1,200,000 - — -
S.S. Willis Trust w/ind f/b/o Children® 22,500 — 22,500 — — — —
Salient Midstream & MLP Fund®® 206,932 206,932 - - -
Salient MLP & Energy Infrastructure
Fund®” 1,253,156 — 1,253,156 — — -
Salient MLP Total Return Fund, L.P.°" 274,643 — 274,643 — — — —
Salient MLP Total Return TE Fund,
L.pOY 94,108 - 94,108 - - |
Samantha Rice 2019 Irrevocable
Trust'? 20,000 — 20,000 — — —
Schroder Investment Management
(Luxembourg) S.A.%® 38,461 — 36,900 — 1,561 |
Scott D Salisbury Living Trust?®? 113,736 - 113,736 - - -
Shalennial Fund I, L.p.?®? 5,878,310 — 5878310 — — -
Spindrift Investors (Bermuda) L.P.?¥ 129,300 — 129,300 — — —
Spindrift Partners, L.p.2 166,500 — 166,500 — — —
Spring Creek Capital, LLC®? 3,000,000 — 3,000,000 — — — —
State of Utah, School and Institutional
Trust Funds®>) 365,472 — 337,828 — 27,644 —
Steven D. Boulanger Revocable Trust®® 35,000 - 35,000 - - -
Steven I. Oshman 15,000 — 15,000 — — — —
Stillwater Insurance Company(57) 300,000 — 300,000 — — —
Stillwater Property & Casualty
Insurance Companym) 150,000 — 150,000 — — —
Stork Partners, LLC?®® 846,282 — 846,282 — — — —
Struan & Company, LLC?®? 1,632,864 — 1,632,864 - - |
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Ted Yowonske?©? 132,713 — 132,713 — — —

Terrence Trainor 10,000 — 10,000 — — —
Thaddeus R. Gillespie 15,000 — 15,000 — — —
The David Willis 2019 Trust*” 41,500 — 22,500 — 19,000 *
The Stephen M. Pulsifer SCI

Management Trust”® 20,000 — 20,000 — — —
Thomas J. Derham®®" 10,000 — 10,000 — — —
Thomas V. Quirk 25,000 — 25,000 — — —
Toby Z. Rice 2018 Irrevocable

(12)(62)

Trust 330,000 — 330,000 — — —
Walker N. Moody 62,500 — 62,500 — — —
WAS Family Trust Two dated

07/29/13) 400,000 — 400,000 — — —
William and Jerri Owen Family

Trust®V 113,736 — 113,736 — — —
WLS Children’s Trust — WLS. Jr°® 10,000 — 10,000 — — —
WT Holdings, Inc.” 250,000 — 250,000 - - -
Zeliff Holdings, Inc. 2 958,400 — 958,400 — — —
ZP Master MidCap Fund, Ltd.” 299,999 — 299,999 — — —
ZP Master Utility Fund, Ltd.” 33,334 — 33,334 — — —

* less than 1%

(1)  The shares (before the offering) consist of 530,855 shares of Class B Common Stock and 530,855 Opco Class A
units. Charles L. Anderson, as manager of the Selling Securityholder, has voting and investment power over the
reported securities. Mr. Anderson is an employee of the Company and, prior to the consummation of the Business
Combinations, Archaea.

(2)  Pursuant to the Opco LLC Agreement, at the request of the holder, each Opco Class A unit may be redeemed for, at
Opco’s election, a newly-issued share of Class A Common Stock or a cash payment equal to the Cash Election
Amount
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(which is generally the volume-weighted average closing price of one share of Class A Common Stock for the five
consecutive trading days prior to the date on which the holder requested the redemption), and upon redemption of
such Opco Class A unit, a share of Class B Common Stock shall be surrendered by the holder and cancelled by the
Company.

The shares (before the offering) consist of 20,010,231 shares of Class B Common Stock and 20,010,231 Opco

Class A units. Archaea Energy LLC is managed by a board of managers, which is composed of four members
(currently, J. Kyle Derham, Daniel J. Rice, IV, Nicholas Stork and Richard Walton); the board of managers has voting
and investment power over the reported securities. Messrs. Derham, Rice and Stork are directors of the Company, and
Messrs. Stork and Walton are the Company’s Chief Executive Officer and President, respectively. Prior to the
consummation of the Business Combinations, Mr. Derham was a director and the Chief Financial Officer of RAC and
Mr. Rice was a director and the Chief Executive Officer of RAC. Prior to the consummation of the Business
Combinations and currently, Mr. Stork is the Chief Executive Officer of Archaea and Mr. Walton is the President of
Archaea.

The shares (before the offering) consist of 21,700,231 shares of Class B Common Stock and 21,700,231 Opco

Class A units. Aria Renewable Energy Systems LLC (“Aria RES”) is indirectly controlled by United States Power
Fund II1, L.P. (“USP Fund III"’) and EIF United States Power Fund IV, L.P. (“EIF USP Fund IV” and, together with
USP Fund 111, the “Ares Funds”). The general partner of USP Fund III is EIF US Power III, LLC, and the managing
member of EIF US Power III, LLC is Ares EIF Management LLC. The general partner of EIF USP Fund IV is EIF
US Power IV, LLC, and the managing member of EIF US Power IV, LLC is Ares EIF Management LLC. The sole
member of Ares EIF Management LLC is Ares Management LLC. The sole member of Ares Management LLC is
Ares Management Holdings L.P. (“Ares Management Holdings”) and the general partner of Ares Management
Holdings is Ares Holdco LLC (“Ares Holdco”). The sole member of Ares Holdco is Ares Management Corporation
(“Ares Management”). Ares Management GP LLC (“Ares Management GP”) is the sole holder of the Class B
common stock, $0.01 par value per share, of Ares Management (the “Ares Class B Common Stock™) and Ares Voting
LLC (“Ares Voting”) is the sole holder of the Class C common stock, $0.01 par value per share, of Ares Management
(the “Ares Class C Common Stock”). Pursuant to Ares Management’s Certificate of Incorporation, the holders of the
Ares Class B Common Stock and the Ares Class C Common Stock, collectively, will generally have the majority of
the votes on any matter submitted to the stockholders of Ares Management if certain conditions are met. The sole
member of both Ares Management GP and Ares Voting is Ares Partners Holdco LLC (“Ares Partners” and, together
with Aria RES, the Ares Funds, EIF US Power III, LLC, EIF US Power IV, LLC, Ares EIF Management LLC, Ares
Management LLC, Ares Management Holdings, Ares Holdco, Ares Holdings, Ares Management, Ares Management
GP and Ares Voting, the “Ares Entities”). Ares Partners is managed by a board of managers, which is composed of
Michael J Arougheti, Ryan Berry, R. Kipp deVeer, David B. Kaplan, Antony P. Ressler and Bennett Rosenthal
(collectively, the “Ares Board Member”). Mr. Ressler generally has veto authority over decisions of the Ares Board
Members. Each of the Ares Entities (other than Aria RES) and the Ares Board Members and the other partners,
affiliates, members and managers thereof expressly disclaims beneficial ownership of the shares offered hereby.

The shares (before the offering) consist of 4,128,500 shares of Class A Common Stock as well as 309,063 shares of
Class B Common Stock and 309,063 Opco Class A units. The Warrants (before the offering) consists of 1,064,250
Public Warrants, 677,100 Private Placement Warrants and 250,000 Forward Purchase Warrants. Paul McPheeters, as
Portfolio Manager of CIBC National Trust Company, which manages the Selling Securityholder, has voting and
investment power over the reported securities.

Sylvia M. Thompson, Gregory Erickson and Janet Wornall, each as Co-Trustee of the Selling Securityholder, have
voting and investment power over the reported securities. The beneficiary of the Selling Securityholder is the mother
of J. Kyle Derham, who is a director of the Company and was a director and the Chief Financial Officer of RAC.
Fang Li, as Managing Partner of the investment manager for the Selling Securityholder, has voting and investment
power over the reported securities.

James Berylson, as the Managing Member of the general partner of the Selling Securityholder and as the Managing
Member of the investment manager of the Selling Securityholder, has voting and investment power over the reported
securities.

Daniel R. Pickering, as Managing Member of the Selling Securityholder, has voting and investment power over the
reported securities.

Edward Lees and Ulrik Fugmann, as Senior Portfolio Managers of the Selling Securityholder, have voting and
investment power over the reported securities.

Gene Burrus, as General Partner of the Selling Securityholder, has voting and investment power over the reported
securities.

Andrew L. Share, as Trustee of the Selling Securityholder, has voting and investment power over the reported
securities.

Charles Burrus, as President of CH Burrus LLC, has voting and investment power over the reported securities.

Mr. Burrus served as an M&A advisor to RAC.

Daniel R. Pickering, as Trustee of the Selling Securityholder, has sole voting and investment power over the reported
securities.
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(15) Grant A. Gund and G. Zachary Gund, as Managers of the Selling Securityholder, have voting and investment power
over the reported securities.
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The Selling Securityholder is the father of Daniel J. Rice, IV, who is a director of the Company and was a director and
Chief Executive Officer of RAC.

The beneficiary of the Selling Securityholder is Daniel J. Rice, IV, who is a director of the Company and was a
director and Chief Executive Officer of RAC.

The Baupost Group, L.L.C. (“Baupost”) is a registered investment adviser and acts as the investment adviser and
general partner to certain private investment limited partnerships on whose behalf these shares were indirectly
purchased. Seth A. Klarman, as the sole managing member of the manager of Baupost, has sole voting and
investment power over the reported securities.

The 666,667 shares are currently held by Energy Capital Partners Holdings, LP (“ECP Holdings™) and prior to any
sales are expected to be transferred to ECP Energy Transition Opportunities Fund, LP, ECP Energy Transition
Opportunities Fund A, LP and/or to ECP Energy Transition Opportunities Fund B, LP (collectively, the “ECP Energy
Transition Funds™) in amounts to be determined. Douglas Kimmelman, Andrew Singer, Peter Labbat, Tyler Reeder
and Rahman D’ Argenio, as the managing members of ECP ControlCo, LLC, which is the general partner of ECP
Holdings and the managing member of the general partner of the general partner of each of the ECP Energy
Transition Funds, have voting and investment power over the reported securities.

The reported securities are directly beneficially owned by Third Point Loan LLC (“TP Loan”). TP Loan is an affiliate
of Third Point LLC (“Third Point”) and holds the securities listed herein as nominee for funds managed and/or
advised by Third Point and not in its individual capacity. Daniel S. Loeb is the Chief Executive Officer of Third Point.
NFC Investments, LLC, a registered investment adviser and the investment adviser to the Selling Securityholder, has
voting and investment authority over the reported securities.

Matthew Megargel, as Trustee of the Selling Securityholder, has voting and investment power over the reported
securities.

Goldman Sachs Asset Management, L.P., a registered investment adviser and the investment adviser to the Selling
Securityholder, has voting and investment authority over the reported securities.

NFC Investments, LLC, a registered investment adviser and the investment adviser to the Selling Securityholder, has
voting and investment authority over the reported securities.

Steve Pei, as Investment Manager of Gratia Capital LLC, which manages the Selling Securityholder, has voting and
investment power over the reported securities.

The shares (before the offering) consist of 50,000 shares of Class A Common Stock as well as 1,592,565 shares of
Class B Common Stock and 1,592,565 Opco Class A units. Richard Walton, as the manager of the Selling
Securityholder, has voting and investment power over the reported securities. Mr. Walton is the President of the
Company and, prior to the consummation of the Business Combinations and currently, of Archaea.

Andrew Seamons, as Chief Investment Officer of the Managing Member of the Selling Securityholder, has voting and
investment power over the reported securities.

Wellington Management Company LLP (“WMC”) has the power to vote and dispose the reported securities pursuant
to WMC'’s investment management relationship with the Selling Securityholder. WMC is a subsidiary of Wellington
Management Group LLP (“WMG”). WMG is a Massachusetts limited liability partnership, privately held by 172
partners (as of July 1, 2020). There are no external entities with any ownership interest in the firm. Individual
percentages of ownership are confidential. However, no single partner owns or has the right to vote more than 5% of
the WMG’s capital. Additional information about WMC is available in Form ADV filed with the SEC.

Robert Matthew Niblack, as Managing Member of HITE Hedge Capital LLC which is the General Partner of HITE
Hedge Capital LP, the General Partner of the Selling Securityholder, has voting and investment power over the
reported shares.

The Selling Securityholder may also be deemed to beneficially own the 2,500 shares of Class A Common Stock and
5,532,287 shares of Class B Common Stock held of record by Rice Acquisition Sponsor LLC. Mr. Derham is a
managing member of Rice Acquisition Sponsor LLC. Mr. Derham is a director of the Company and was a director
and the Chief Financial Officer of RAC.

The shares (before the offering) consist of 30,000 shares of Class B Common Stock and 30,000 Opco Class A units.
The Selling Securityholder is a director of the Company and, prior to the consummation of the Business
Combinations, of RAC.

The Selling Securityholder was the Chief Accounting Officer of RAC.

The shares (before the offering) consist of 113,736 shares of Class B Common Stock and 113,736 Opco Class A
units. Jerrold Jung, as Trustee of the Selling Securityholder, has voting and investment power over the registered
securities.

Thomas J. Coleman and Michael Lowenstein, as Presidents of the Investment Manager of the Selling Securityholder,
have voting and investment power over the reported securities.

Neil L. Thompson and Keybank National Association, as Co-Trustees of the Selling Securityholder, have voting and
investment power over the reported securities.

Nathaniel Jeppson, as Trustee of the Selling Securityholder, has voting and investment power over the registered
securities.
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(37) The shares (before the offering) consist of 530,855 shares of Class B Common Stock and 530,855 Opco Class A
units. Brian McCarthy, as the manager of the Selling Securityholder, has voting and investment power over the
reported securities. Mr. McCarthy is an employee of the Company and, prior to the Business Combinations and
currently, of Archaea.
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Michael Morgan, as General Partner of the Selling Securityholder, has voting and investment power over the reported
securities.

Michael Rabil, as Trustee of the Selling Securityholder, has voting and investment power over the reported securities.
Matthew Tyrrell Burrus, as President of the Selling Securityholder, has voting and investment power over the reported
securities.

The Selling Securityholder is the mother-in-law of J. Kyle Derham, who is a director of the Company and was a
director and the Chief Financial Officer of RAC.

Nathaniel Jeppson, as Portfolio Manager of the registered investment advisor for the Selling Securityholder, has
voting and investment power over the reported securities.

NFC Investments, LLC, a registered investment adviser and the investment adviser to the Selling Securityholder, has
voting and investment authority over the reported securities.

Charles K. Slatery, as managing member of the Selling Securityholder, has voting and investment power over the
reported securities.

Joe Bob Perkins, who controls the general partner of the Selling Securityholder, has voting and investment power
over the reported securities.

The shares (before the offering) consist of 2,500 shares of Class A Common Stock as well as 5,532,287 shares of
Class B Common Stock and 5,532,287 Opco Class A units. J. Kyle Derham and Daniel J. Rice, IV, as the managing
members of the Selling Securityholder, have voting and investment power over the reported securities. Messrs.
Derham and Rice are directors of the Company. Prior to the consummation of the Business Combinations,

Mr. Derham was a director and the Chief Financial Officer of RAC and Mr. Rice was a director and the Chief
Executive Officer of RAC.

The shares (before the offering) consist of 1,592,565 shares of Class B Common Stock and 1,592,565 Opco Class A
units. Nicholas Stork, as the manager of the Selling Securityholder, has voting and investment power over the
reported securities. Mr. Stork is a director and the Chief Executive Officer of the Company and, prior to the
consummation of the Business Combinations and currently, of Archaea.

The shares (before the offering) consist of 653,145 shares of Class B Common Stock and 653,145 Opco Class A
units.

Nathaniel Jeppson, as the President of the managing member of the Selling Securityholder, has voting and investment
power over the reported securities.

The Selling Securityholder is a registered investment company.

Greg Reid, as the portfolio manager of the investment manager of the Selling Securityholder, has voting and
investment power over the reported securities.

The shares (before the offering) consist of 113,736 shares of Class B Common Stock and 113,736 Opco Class A
units. Scott Salisbury, as Trustee of the Selling Securityholder, has voting and investment power over the registered
securities.

The shares (before the offering) consist of 5,878,310 shares of Class B Common Stock and 5,878,310 Opco Class A
units. Daniel J. Rice, as the managing member of the ultimate general partner of the Selling Securityholder, has
voting and investment power over the reported securities. Mr. Rice is a director of the Company and was a director
and Chief Executive Officer of RAC.

Eric Butcher, as President of the Selling Securityholder, has voting and investment power over the reported securities.
Ryan Kulig, as Finance and Operations Officer of the Selling Securityholder, has voting and investment power over
the reported securities.

Thomas V. Quirk, as Trustee of the Selling Securityholder, has voting and investment power over the reported shares.
NFC Investments, LLC, a registered investment adviser and the investment adviser to the Selling Securityholder, has
voting and investment authority over the reported securities.

The shares reported (before the offering) consists of 50,000 shares of Class A Common Stock as well as 796,282
shares of Class B Common Stock and 796,282 Opco Class A units. Nicholas Stork, as the manager of the Selling
Securityholder, has voting and investment power over the reported securities. Mr. Stork is a director and the Chief
Executive Officer of the Company and, prior to the consummation of the Business Combinations and currently, of
Archaea.

The shares (before the offering) consist of 1,632,864 shares of Class B Common Stock and 1,632,864 Opco Class A
units. Nicholas Stork and Richard Walton, as the managers of the Selling Securityholder, have voting and investment
power over the reported securities. Mr. Stork is a director and the Chief Executive Officer of the Company and, prior
to the consummation of the Business Combinations and currently, of Archaea. Mr. Walton is the President of the
Company and, prior to the consummation of the Business Combinations and currently, of Archaea.

The shares (before the offering) consist of 132,713 shares of Class B Common Stock and 132,713 Opco Class A
units. The Selling Securityholder is an employee of the Company and, prior to the consummation of the Business
Combinations, of Archaea.

The Selling Securityholder is the brother of J. Kyle Derham, who is a director of the Company and was a director and
the Chief Financial Officer of RAC.

The beneficiary of the Selling Securityholder is the brother of Daniel J. Rice, IV, who is a director of the Company
and was a director and the Chief Executive Officer of RAC.
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(63) Harriet C. Stephens, as Trustee of the Selling Securityholder, has voting and investment power over the reported
securities.
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The shares (before the offering) consist of 113,736 shares of Class B Common Stock and 113,736 Opco Class A
units. William and Jerri Owen, as trustees of the Selling Securityholder, have voting and investment power over the
reported securities.

Emmel B. Golden III, as President of the Selling Securityholder, has voting and investment power over the reported
securities.

The shares (before the offering) consist of 958,400 shares of Class B Common Stock and 958,400 Opco Class A
units. Peter H. Zeliff, as President of the Selling Securityholder, has voting and investment power over the reported
securities.

ZP Master MidCap Fund, Ltd. and ZP Master Utility Fund, Ltd. (the “ZP Funds”) have delegated to Zimmer Partners,
LP, as investment manager, sole voting and investment power over the reported securities held by the ZP Funds
pursuant to their investment management agreements with Zimmer Partners, LP. Stuart J. Zimmer, as the managing
member of Sequentis Financial LLC, which is the sole member of the general partner of Zimmer Partners, LP, may be
deemed to exercise voting and investment power over the reported securities held by the ZP Funds.

Selling Securityholder information for each additional Selling Securityholder, if any, will be set forth by

prospectus supplement to the extent required prior to the time of any offer or sale of such Selling
Securityholder’s shares pursuant to this prospectus. To the extent permitted by law, a prospectus supplement
may add, update, substitute, or change the information contained in this prospectus, including the identity of
each Selling Securityholder and the number of shares of Class A Common Stock or warrants registered on its
behalf. A Selling Securityholder may sell or otherwise transfer all, some or none of such shares of Class A
Common Stock or warrants in this offering. See “Plan of Distribution.”

For information regarding transactions between us and the Selling Securityholders, see the section entitled

“Certain Relationships and Related Transactions.”
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Person Transactions Policy

Our Board of Directors has adopted a written related party transaction policy that sets forth the following
policies and procedures for the review and approval or ratification of related party transactions.

A “related person transaction” is a transaction, arrangement or relationship in which the Company or any
of its subsidiaries was, is or will be a participant, the amount of which involved exceeds $120,000, and in which
any related person had, has or will have a direct or indirect material interest. A “related person” means:

. any person who is, or at any time during the applicable period was, one of the Company’s executive
officers or one of the Company’s directors;

. any person who is known by the Company to be the beneficial owner of more than 5% of the
Company’s voting stock;

. any immediate family member of any of the foregoing persons, which means any child, stepchild,
parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law or sister-in-law of a director, executive officer or a beneficial owner of more than 5%
of the Combined Company’s voting stock, and any person (other than a tenant or employee) sharing
the household of such director, executive officer or beneficial owner of more than 5% of the
Company’s voting stock; and

. any firm, corporation or other entity in which any of the foregoing persons is a partner or principal,
or in a similar position, or in which such person has a 10% or greater beneficial ownership interest.

We have policies and procedures designed to minimize potential conflicts of interest arising from any
dealings we may have with our affiliates and to provide appropriate procedures for the disclosure of any real or
potential conflicts of interest that may exist from time to time. Specifically, pursuant to our audit committee
charter, the audit committee has the responsibility to review related party transactions.

Aria’s Related Party Transactions

There are no transactions or series of related transactions, agreements, arrangements or understandings
between Aria and any of its affiliates or other persons, including any stockholder, officer or director of Aria or
immediate family member thereof, that would be required to be disclosed pursuant to Item 404 of Regulation S-
K promulgated by the SEC.

Archaea’s and Archaea Energy’s Related Party Transactions

Stockholders Agreement

On the Closing Date, pursuant to the terms of the Business Combination Agreements, RAC, RAC Opco,
RAC Buyer, the Sponsor, and certain stockholders of the Combined Company that are affiliated with the
Companies entered into the Stockholders Agreement. Such stockholders include entities that own more than 5%
of our voting securities (namely, the Sponsor, Aria Renewable Energy Systems LLC, Archaea Energy LLC and
Shalennial Fund I, L.P.), entities controlled by our Chief Executive Officer, entities controlled by our President,
and entities controlled by one of our other named executive officers.

Pursuant to the terms of the Stockholders Agreement, among other things, (i) the Board shall initially
consist of seven members, (ii) the holders of a majority of the Company Interests (as defined in the
Stockholders Agreement) held by the RAC Sponsor Holders (as defined in the Stockholders Agreement) will
have the right to designate two directors for appointment or election to the Board during the term of the
Stockholders Agreement, (iii) the Ares Investor (as defined in the Stockholders Agreement) will have the right
to designate one director for appointment or election to the Board for so long as the Ares Investor holds at least
50% of the Registrable Securities (as defined in the Stockholders Agreement) held by it on the Closing Date,
(iv) the Board shall take all necessary action to designate the person then serving as the Chief Executive Officer
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(v) the Board will have the right to designate three independent directors (the “Independent Directors™) for
appointment or election to the Board during
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the term of the Stockholders Agreement. Until the Ares Investor no longer holds at least 50% of the Registrable
Securities held by it on the Closing Date, the Aria Holders have the right to consult on the persons to be
designated as Independent Directors. If neither of the two directors nominated by the RAC Sponsor Holders are
reasonably determined to be “independent directors,” the Board shall be permitted in its sole discretion to
increase the size of the Board to nine members and to fill the two additional directorships with two additional
“independent directors” nominated by the Board.

Additionally, pursuant to the terms of the Stockholders Agreement, the Company Holders (as defined in
the Stockholders Agreement) were granted certain customary registration rights. The registration statement of
which this prospectus forms a part has been filed pursuant to such registration rights.

Also, the Aria Holders (as defined in the Stockholders Agreement) are subject to a 180-day lock-up
period on transferring their equity interests in the Company and Opco, while the Archaea Holders (as defined in
the Stockholders Agreement) are subject to a lock-up period (x) ending on the date that is the two-year
anniversary of the Closing Date solely with respect to the Company Interests distributed by Archaea Energy
LLC after the one-year anniversary of the Closing Date to the Archaea Holders who are members of
management of the Company as of the Closing or their Affiliates (as defined in the Stockholders Agreement)
and (y) ending on the date that is the one-year anniversary of the Closing Date with respect to all other
Company Interests issued to the Archaea Holders at the Closing other than those described in the immediately
foregoing clause (x). The lock-up restrictions applicable to the Aria Holders are subject to early expiration
based on the per share trading price of the Class A Common Stock, as set forth in the Stockholders Agreement.

Opco LLC Agreement

In connection with the consummation of the Business Combinations, the limited liability company of
Opco was amended and restated (referred to herein as the “Opco LLC Agreement”). The Opco LLC Agreement
is filed as an exhibit to the registration statement to which this prospectus forms a part, and the following
description of the Opco LLC Agreement is qualified in its entirety by reference thereto.

Conversion of Opco Class B Units and Exchange Right

Holders of Opco Class A units (other than the Company) have the right (an “exchange right”), subject to
certain limitations, to exchange Opco Class A units (and a corresponding number of shares of Class B Common
Stock) for, at our option, (i) shares of Class A Common Stock on a one-for-one basis, subject to adjustment for
stock splits, stock dividends, reorganizations, recapitalizations and the like, or (ii) a corresponding amount of
cash. Our decision to make a cash payment upon an exercise of an exchange right will be made by our
independent directors. We will determine whether to issue shares of Class A Common Stock or pay cash based
on facts in existence at the time of the decision, which we expect would include the relative value of the Class A
Common Stock (including trading prices for the Class A Common Stock at the time), the cash purchase price,
the availability of other sources of liquidity (such as an issuance of preferred stock) to acquire the Class A units
of RAC Opco and alternative uses for such cash.

Holders of Opco Class A units are generally permitted to exercise the exchange right on a quarterly basis,
subject to certain de minimis allowances. In addition, additional exchanges may occur in connection with
certain specified events, and any exchanges involving 500,000 or more Opco Class A units (subject to our
discretion to permit exchanges of a lower number of units) may occur at any time upon ten business days’
advanced notice. The exchange rights will be subject to certain limitations and restrictions intended to reduce
the administrative burden of exchanges upon us and ensure that RAC Opco will continue to be treated as a
partnership for U.S. federal income tax purposes.

Following any exchange of Opco Class A units (and a corresponding number of shares of Class B
Common Stock), the Company will retain the Opco Class A units and cancel the shares of Class B Common
Stock. As the holders of Opco Class A units (other than the Company) exchange their Opco Class A units, our
membership interest in Opco will be corresponding