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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

PROTERRA INC, et al.,! Case No. 23-11120 (BLS)

Debtors. (Jointly Administered)

N N N N N N N N

Re: Docket Nos. 8

ORDER (I) AUTHORIZING THE DEBTORS TO REJECT THE TPI AGREEMENT
EFFECTIVE AS OF THE PETITION DATE AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the Debtors® for entry of an order (this “Order”),
pursuant to sections 105(a) and 365(a) of the Bankruptcy Code, (a) authorizing the Debtors to
reject the TPI Agreement, effective as of the Petition Date, and (b) granting related relief, all as
more fully set forth in the Motion; and upon consideration of the First Day Declaration; and this
Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended
Standing Order; and this Court having found that this is a core proceeding pursuant to 28 U.S.C.
§ 157(b)(2); and this Court having found that it may enter a final order consistent with Article I1I
of the United States Constitution; and this Court having found that venue of this proceeding and
the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having
found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their
creditors, and other parties in interest; and this Court having found that the Debtors’ notice of the

Motion and opportunity for a hearing on the Motion were appropriate under the circumstances and

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are as follows: Proterra Inc (9565); and Proterra Operating Company, Inc. (8459). The location of the
Debtors’ service address is: 1815 Rollins Road, Burlingame, California 94010.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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no other notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing, if any, before this Court
(the “Hearing”); and this Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing, if any, establish just cause for the relief granted herein; and upon all of
the proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, it is HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. Pursuant to sections 105(a) and 365(a) of the Bankruptcy Code and Bankruptcy
Rule 6006, the TPI Agreement, identified on Schedule 1 hereto, is hereby rejected by the Debtors,
with such rejection being effective as of the Petition Date.

3. Nothing herein shall prejudice any party’s rights to assert that the TPI Agreement
is not, in fact, executory within the meaning of section 365 of the Bankruptcy Code.

4. Any person that holds a claim that arises from the TPI Agreement must file a proof
of claim based on the rejection of the TPI Agreement by the applicable deadline for filing proofs
of claim established in these chapter 11 cases, as set by an order of this Court.

5. Notwithstanding the relief granted herein and any actions taken pursuant to such
relief, nothing in this Order shall be deemed: (a) an admission as to the amount of, basis for, or
validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable
nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute
any claim on any grounds; (c) a promise or requirement to pay any claim; (d) an implication or
admission that any particular claim is of a type specified or defined in the Motion or any order
granting the relief requested by the Motion or a finding that any particular claim is an

administrative expense claim or other priority claim; (e) an admission as to the validity, priority,
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enforceability, or perfection of any lien on, security interest in, or other encumbrance on property
of the Debtors’ estates; (f) a waiver or limitation of the Debtors’, or any other party in interest’s,
rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors
that any liens (contractual, common law, statutory, or otherwise) that may be satisfied pursuant to
the relief requested in the Motion are valid, and the rights of all parties in interest are expressly
reserved to contest the extent, validity, or perfection or seek avoidance of all such liens.

6. The rights of the Debtors and their estates to assert that the TPI Agreement expired
by its own terms or was terminated prior to the date hereof are fully preserved, and the Debtors
and their estates do not waive any claims that they may have against TPI, Inc., whether or not such
claims arise under, are related to the rejection of, or are independent of, the TPI Agreement.

7. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and
conditions of this Order are immediately effective and enforceable upon its entry.

8. The requirements of Bankruptcy Rule 6006 are satisfied.

9. The Debtors are authorized to execute and deliver all instruments and documents,
and take such other actions as may be necessary or appropriate, to implement and effectuate the
relief granted in this Order.

10.  This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

Dated: September 5th, 2023 BR _
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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SCHEDULE 1

Rejected Executory Contract
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Counterparty & Address Contract Description Rejection Date
TPL Inc. Purchase and Supply
373 Market St, PO Box 367, Agreement with Tran51t Bus 8/7/2023
Body Provider

Warren, RI 02885 US
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