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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

(Mark One)
X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2023 MARCH 31, 2024
OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934 FOR

THE TRANSITION PERIOD FROM TO

Commission File Number 001-38971

Spruce Power Holding Corporation
(Exact name of Registrant as specified in its Charter)

Delaware 83-4109918
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

2000 S Colorado Blvd, Suite 2-825
Denver, CO Colorado 80222

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (866) 777-8235

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

Title of Each Class: Trading Symbol(s) Name of Each Exchange on Which Registered:

Shares of common stock, $0.0001 par value SPRU New York Stock Exchange
Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the Registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§ 232.405
of this chapter) during the preceding 12 months (or for such shorter period that the Registrant was required to submit and post such files). Yes x No o

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company.
See definition of “large accelerated filer,” “accelerated filer, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer (o] Accelerated filer o
Non-accelerated filer X Smaller reporting company X
Emerging growth company o

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

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x

As of November 10, 2023 May 13, 2024, 18,226,169 18,394,829 shares of the registrant's common stock, $0.0001 par value, were outstanding.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) that relate to future events or our future financial performance including, but not limited to,
statements regarding the plans, strategies and prospects, both business and financial, of the Company, Spruce Power Holding Corporation (the “Company”), our growth plans,
future financial and operating results, costs and expenses, the outcome of contingencies, financial condition, results of operations, liquidity, cost savings, business strategies, and
other statements that are not historical facts. Forward-looking statements can be identified by the use of forward-looking words or phrases such as “anticipate,” “believe,” “could,”
“expect,” “intend,” “may,” “opportunity,” “plan,” “predict,” “potential,” “estimate,” “should,” “will,” “would” or the negative of these terms or other words of similar meaning. These
statements are based upon the Company’s current plans and strategies and reflect the Company’s current assessment of the risks and uncertainties related to its business and are
made as of the date of this report. These statements are inherently subject to known and unknown risks and uncertainties. You should read these statements carefully as they
discuss our future expectations or state other “forward-looking” information. There may be events in the future that we are not able to accurately predict or control and our actual
results may differ materially from the expectations we describe in our forward-looking statements. Factors that could cause actual results to differ materially from those currently
anticipated include the following:
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« Any inability or delay in realizing the benefits anticipated by the acquisition of Spruce Holding Company 1 LLC, Spruce Holding Company 2 LLC, Spruce Holding Company 3
LLC, and Spruce Manager LLC (collectively and together with their subsidiaries, "Legacy Spruce Power").

* Uncertainties relating to the solar energy industry and the risk that sufficient additional demand for home solar energy systems may not develop or take longer to develop
than we anticipate.

« Disruptions to our solar monitoring systems could negatively impact our revenues and increase our expenses.
*  Warranties provided by the manufacturers of equipment for our assets and maintenance obligations may be inadequate to protect us.

* The solar energy systems we own or may acquire may have a limited operating history and may not perform as we expect, including as a result of unsuitable solar and
meteorological conditions.

*  Problems with performance of our solar energy systems may cause us to incur expenses, may lower the value of our solar energy systems and may damage our market
reputation.

« Developments in technology or improvements in distributed solar energy generation and related technologies or components may materially adversely affect demand for our
offerings.

«  We could be harmed by a material reduction in the retail price of traditional utility generated electricity, electricity from other sources or renewable energy credits.
*  We may fail to grow by expanding our market penetration or to manage our growth effectively.

* We may not be able to identify adequate strategic relationship opportunities, or form strategic relationships, and we may experience difficulties in integrating strategic
acquisitions.

«  We may require additional financing to support the development of our business and implementation of our growth strategy.
* We are subject to risks relating to our outstanding debt, including risks relating to rising interest rates and the risk that we may not have sufficient cash flow to pay our debt.
* We may be adversely affected by the impact of natural disasters and other events beyond our control, such as hurricanes, wildfires or pandemics.

*  We are subject to cybersecurity risks.

*  We are subject to risks relating to global economic conditions.

* Governmental investigations, litigation or other claims may cause us to incur significant expense, hinder execution of business and growth strategy or impact the price of our
Common Stock.

e Changes in tax laws may materially adversely affect our business, prospects, financial condition and operating results.
« Our ability to use net operating loss carryforwards and other tax attributes may be limited in connection with business combinations or other ownership changes.

e We are subject to risks associated with construction, regulatory compliance, relating to changes in, and our compliance with, laws and regulations affecting our
business. business and other contingencies.

» Violations of export control and/or economic sanctions laws and regulations to which we are subject could have a material adverse effect on our business operations,
financial position and results of operations.

e Ourinsurance coverage may not be adequate to protect us from all business risks.
* We face competition from traditional energy companies as well as solar and other renewable energy companies.

These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this Quarterly Report on Form 10-Q are more fully described
in Part I, Item 1A under the heading “Risk Factors” and elsewhere in this Quarterly Report on Form 10-Q and the risk factors set forth in Part I, ltem 1A Risk Factors, within our
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Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023, filed with the U.S. Securities and Exchange Commission (the “SEC”) on March 30,

2023 April 9, 2024 (the “Annual Report”). These factors are not exhaustive. Other sections of this Quarterly Report on Form 10-Q, such as our Management's Discussion and
Analysis of Financial Condition and Results of Operations set forth in Item 2 describe additional factors that could adversely affect the business, financial condition or results of
operations of the Company and its consolidated subsidiaries. New risk factors emerge from time to time, and it is not possible to predict all such risk factors, nor can the Company
assess the impact of all such risk factors on its business or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained
in any forward-looking statements. Forward-looking statements are not guarantees of performance. You should not put undue reliance on these statements, which speak only as of
the date hereof. All forward-looking statements attributable to the Company or persons acting on its behalf are expressly qualified in their entirety by the foregoing cautionary
statements. The Company undertakes no obligations to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise,
except as required by law.

This report includes certain registered trademarks, including trademarks that are the property of the Company and its affiliates. This report also includes other trademarks, service
marks and trade names owned by the Company or other persons. All trademarks, service marks and traded names included herein are the property of their respective owners. Use
or display by us of other parties’ trademarks, trade dress, or products in this report is not intended to, and does not, imply a relationship with, or endorsements or sponsorship of, us
by the trademark or trade dress owners.
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Part | - Financial Information

Item 1. Financial Statements
Spruce Power Holding Corporation
Condensed Consolidated Balance Sheets (Unaudited)

As of
As of As of

(In thousands, (In thousands,
except share except share September December

and per share and per share 30, 31, March 31, December 31,
amounts) amounts) 2023 2022 (In thousands, except share and per share amounts) 2024 2023
Assets Assets

Current assets:

Current assets

Current assets

Current assets
Cash and cash equivalents
Cash and cash equivalents

Cash and Cash and
cash cash
equivalents  equivalents $ 154,209 $ 220,321

Restricted Restricted
cash cash 38,524 19,823
Accounts receivable, net of
allowance of $12.9 million
and $12.2 million as of
September 30, 2023 and
December 31, 2022,
respectively 12,572 8,336
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Accounts
receivable,
net of
allowance of
$1.4 million
and $1.7
million as of
March 31,
2024 and
December
31, 2023,
respectively

Interest rate
swap
assets,
current
Prepaid
expenses
and other
current
assets

Total
current
assets
Investment
related to
SEMTH
master
lease
agreement
Property
and
equipment,
net

Interest rate
swap
assets, non-
current
Intangible
assets, net
Deferred
rent assets
Right-of-use
assets, net
Goodwill
Other
assets

Long-term
assets of
discontinued
operations
Total
assets
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Liabilities and
stockholders’ equity

Liabilities and
stockholders’ equity

Liabilities and
stockholders’ equity

Current liabilities
Current liabilities
Current liabilities

Accounts Accounts
payable payable $ 1237 $ 2904

Current portion of long-term
debt 27,719 25,314

Accounts payable

Accounts payable

Non-
recourse
debt,
current, net
Accrued Accrued
expenses expenses
and other and other
current current
liabilities liabilities 51,568 21,509
Deferred Deferred
revenue, revenue,
current current 108 39
Lease Lease
liability, liability,
current current 1,126 834
Current liabilities of
discontinued operations — 9,097
Total Total
current current
liabilities liabilities 81,758 59,697
Long-term debt, net of
current portion 599,610 474,441
Non-
recourse
debt, non-

current, net

Deferred Deferred

revenue, revenue,

non-current  non-current 1,084 452
Lease Lease

liability, non- liability, non-

current current 6,004 2,426
Warrant Warrant

liabilities liabilities 38 256

Unfavorable = Unfavorable
solar solar
renewable renewable

energy energy

agreements, agreements,

net net 7,193 —
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Interest rate
swap
liabilities,
non-current

Other long- ~ Other long-

term term

liabilities liabilities 113 10

Long-term Long-term

liabilities of liabilities of

discontinued  discontinued

operations operations 183 294
Total Total
liabilities liabilities 695,983 537,576

Commitments and
contingencies (Note 15)

Commitments

and

contingencies

(Note 13) Commitments and contingencies (Note 13)

Stockholders’ equity:
Stockholders’ equity:
Stockholders’ equity:

Redeemable noncontrolling interests — 85

Stockholders’ equity:

Common stock, $0.0001 par value; 350,000,000 shares authorized at September 30, 2023 and December 31, 2022;
18,925,126 and 18,194,379 shares issued and outstanding at September 30, 2023, respectively, and 18,046,903 issued and

outstanding at December 31, 2022 14 14
Additional paid-in capital 474,502 473,277
Noncontrolling interests 2,438 8,942
Accumulated deficit (227,700) (193,342)
Treasury stock at cost, 730,747 shares and 0 at September 30, 2023 and December 31, 2022, respectively (5,119) —

Total stockholders’ equity 244,135 288,891

Total liabilities, redeemable noncontrolling interests and stockholders’ equity $ 940,118 $ 826,552

Common stock, $0.0001 par value; 350,000,000 shares authorized at March 31, 2024 and December 31, 2023; 19,098,246
and 18,297,596 shares issued and outstanding at March 31, 2024, respectively, and 19,093,186 and 18,292,536 shares

issued and outstanding at December 31, 2023, respectively 2 2
Additional paid-in capital 476,475 475,654
Accumulated deficit (260,342) (257,888)
Treasury stock at cost, 800,650 shares at March 31, 2024 and December 31, 2023, respectively (5,424) (5,424)
Noncontrolling interests 2,253 2,325

Total stockholders’ equity 212,964 214,669

Total liabilities and stockholders’ equity $ 867,888 $ 895,021

See notes to unaudited condensed consolidated financial statements.

Spruce Power Holding Corporation
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Condensed Consolidated Statements of Operations (Unaudited)

Three Months Ended Nine Months Ended

September 30, September 30,
Three
Months
Ended Three Months Ended
March 31, March 31,
(In thousands,  (In thousands,
except per share except per share
and share and share
amounts) amounts) 2023 2022 2023 2022 (In thousands, except per share and share amounts) 2024 2023
Revenues Revenues $ 23250 $ 5080 $ 64,158 $ 5,080
Revenues
Revenues
Operating Operating
expenses: expenses:
Cost of Cost of
revenues revenues 9,810 1,974 26,257 1,974
Selling, general, and
administrative expenses 12,391 27,018 44,093 44,534
Litigation settlements, net 26,339 — 26,339 —
(Gain) loss on asset disposal (773) 270 (4,225) 270
Cost of revenues
Cost of revenues
Selling,
general and
administrative
expenses
Gain on asset
disposal
Total Total
operating operating
expenses expenses 47,767 29,262 92,464 46,778
Loss from Loss from
operations operations (24,517) (24,182) (28,306) (41,698)
Other (income) Other (income)
expense: expense:
Interest income
Interest income
Interest income
Interest Interest
expense, net expense, net 2,937 2,122 16,969 2,141
Gain on extinguishment of debt — — — (4,527)
Change in fair value of
obligation to issue shares of
common stock to sellers of
World Energy — (42) — (540)
Change in fair ~ Change in fair
value of value of
warrant warrant
liabilities liabilities (70) (646) (218) (5,146)
Change in fair = Change in fair
value of value of
interest rate interest rate
swaps swaps (8,061) (8,533) (11,663) (8,533)
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Other income,  Other income,

net net (360) (96) (1,240) (125)
Net loss Net loss
from from
continuing continuing
operations operations (18,963) (16,987) (32,154) (24,968)
Net loss from discontinued
operations
(including loss on disposal of
$3,083 for the nine months ended
September 30, 2023) (204) (4,599) (4,253) (25,393)
Net loss from
discontinued
operations
(including loss
on disposal of
$3,083 for the
three months
ended March
31, 2023)
Net loss Net loss (19,167) (21,586) (36,407) (50,361)
Less: Net income (loss)
attributable to redeemable
noncontrolling interests and
noncontrolling interests 146 419 (764) 419
Less: Net
income
attributable to
redeemable

noncontrolling
interests and
noncontrolling

interests
Net loss Net loss
attributable attributable
to to

stockholders stockholders $ (19,313) $ (22,005) $ (35,643) $ (50,780)

Net loss from
continuing
operations per
share, basic and
diluted

Net loss from
discontinued
operations per
share, basic and
diluted

Net loss Net loss

attributable to  attributable to

stockholders per stockholders per

share, basic and share, basic and

diluted diluted $ (111) $

(123) $

(1.97) $

(2.86)

Net loss from discontinued
operations, basic and diluted $ 0.01) $

(0.26) $

(0.24) $

(1.43)

Weighted- Weighted-
average shares average shares
outstanding, outstanding,
basic and basic and
diluted diluted

17,351,796 17,861,935 18,072,115 17,767,871
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Weighted-average shares
outstanding, basic and diluted

Weighted-average shares
outstanding, basic and diluted

Spruce Power Holding Corporation

See notes to unaudited condensed consolidated financial statements.

Condensed Consolidated Statements of Changes in Stockholders’ Equity (Unaudited)

September 30, 2023

Three and Nine Months Ended

Redeemable Common Stock Additional Non Treasury Stock Total
Noncontrolling Paid-In controlling A khold
(In thousands, except share data) Interests Shares Amount Capital Interests Shares Amount Deficit Equity
Balance at December 31, 2022 $ 85 18,046,903 $ 14 $ 473277 $ 8,942 — % — $ (193,342) $ 288,891
Cumulative-effect adjustment of ASC 326
adoption — — — — — — — 1,285 1,285
Fair value adjustment for Spruce Acquisition 240 — — (1,813) (5,490) — — — (7,303)
Exercise of stock options — 135,210 — 283 — — — — 283
Issuance of restricted stock — 341,490 — — — — — — —
Issuance of common stock — 25,818 — 150 — — — — 150
Capital distributions to noncontrolling interests (108) — — — (88) — — — (88)
Stock-based compensation expense — — — 796 — — — — 796
Net income (loss) (39) — — — 590 — — (19,395) (18,805)
Balance at March 31, 2023 $ 178 18,549,421 $ 14 $ 472,693 $ 3,954 — 3 — $ (211452) $ 265,209
Exercise of stock options — 111,637 252 — — — — 252
Issuance of restricted stock — 106,928 — — — — — — —
Share repurchases — — — — — 233,022 (1,614) — (1,614)
Stock-based compensation expense — — — 593 — — — — 593
Capital distributions to noncontrolling interests — — — — (57) — — — (57)
Net income (loss) 21 — (1,482) — — 3,065 1,583
Balance at June 30, 2023 $ 199 18,767,986 $ 14 $ 473538 $ 2,415 233,022 $ (1,614) $ (208,387) $ 265,966
Exercise of stock options — 84,245 — 165 — — — — 165
Issuance of restricted stock — 72,895 — — — — — — —
Share repurchases — — — — — 497,725 (3,505) — (3,505)
Stock-based compensation expense — — — 660 — — — — 660
Buyout of redeemable noncontrolling interests (55) — — — — — — — —
Equity related to buyout of redeemable
noncontrolling interest (139) = - 139 = = = = 139
Capital distributions to noncontrolling interests (26) — — — (102) — — — (102)
Net income (loss) 21 — — — 125 — — (19,313) (19,188)
Balance at September 30, 2023 $ = 18,925,126 $ 14 $ 474502 $ 2,438 730,747 $ (5,119) $ (227,700) $ 244,135
Three Months Ended
R March 31, 2024 s
Common Stock Paid-In Accumulated Treasury Stock Non controlling Stockholders’
(In thousands, except share data) Shares Amount Capital Deficit Shares Amount Interests Equity
10 NO2 108 ¢ 2 ¢ A7E RRA ¢ /9E7 Qo) onn fREN ¢ B A2/ ¢ 2 295 ¢ 211 RRO
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1T,UT0,10U W s

Balance at December 31, 2023

W o, U0

Ww \&vi,000V) VUV, UOU 9\ttt W 0w W PRTURSIVE)

Issuance of restricted stock 5,060 — — — — — — —

Capital distributions to noncontrolling interests — — — — — — (76) (76)

Stock-based compensation expense — — 821 — — — — 821

Net income (loss) — — — (2,454) — — 4 (2,450)
Balance at March 31, 2024 19,098,246 $ 2 $ 476,475 $ (260,342) 800,650 $ (5,424) $ 2,253 $ 212,964

Three and Nine Months Ended
September 30, 2022
Common Stock Additional Non Treasury Stock Total
Redeemable Noncontrolling Paid-inThree ddantlisgEnded Accumulated  Stockholders’
Interests Capital Marohedkt2023 Deficit Equity
Redeemable Red bl

(In thousands, (In thousands, Noncontrolling Redeemable Additional Non Total Noncontrollir
except share data) except share data) Interests Noncontrolling Shares Amount Paid-in ____controlling ﬂ Amount .. nulated  Stockholders’ Interests
Balance at December 31, 2021 Interests 17,567,584 $14 Capital — Interests $ — Deficit Equity
Balance at December 31, 2022
Balance at December 31, 2022
Balance at December 31, 2022

Cumulative-

effect

adjustment of

ASC 326

adoption

Purchase

accounting

measurement

period

adjustments

Exercise of Exercise of

stock options = stock options — 164,040 — 258 — — — — 258

Issuance of Issuance of

restricted restricted

stock stock — 276 — — — — — — —

Issuance of shares as

contingent consideration

relating to Quantum business

acquisition — 12,500 — 186 — — — — 186

Issuance of

common

stock

Capital

distributions

to

noncontrolling

interests

Stock-based ~ Stock-based

compensation compensation

expense expense — — — 381 — — — — 381

Net loss — — — — — — — (16,077) (16,077)
Balance at March 31, 2022 $ — 17,744,400 $ 14 $462,032 $ =| = $ — $ (115488) $ 346,558
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Exercise of stock options
Issuance of restricted stock

Stock-based compensation
expense

Net loss

Balance at June 30, 2022

Exercise of stock options
Issuance of restricted stock
Stock-based compensation
expense

Buyout of noncontrolling
interests

Capital distributions to
noncontrolling interests
Noncontrolling interests
related to acquisition of
Spruce Power

Net income
(loss)

Net income
(loss)
Balance at September 30,
2022
Balance at
March 31, 2023

Spruce Power Holding Corporation

38,695

205

38,900

55,008 — 175 —| = — — 175
12,197 — — —| = — — —
= — 1,081 == — — 1,081

— — — —| = — (12,698) (12,698)
17,811,605 14 $463,288 $ — — $ —$ (128,186) $ 335,116
55,539 = 101 ) = = 101
115,740 — — —| = — — —
= = 2,651 A = — 2,651

= —  (1,998) (200) — — — (2,198)

— — — (379) — — — (379)

= = = 12,689 — = = 12,689

= = = 214 — = (22,005) (21,791)
17,982,884 14 $464,042 $ 12324 — $ — $ (150,191) $ 326,189

See notes to unaudited condensed consolidated financial statements.

Condensed Consolidated Statements of Cash Flows (Unaudited)

(In thousands)

(In thousands)

Nine Months
Ended
September 30,

Three
Months
Ended
March 31,

2023

2022 (In thousands)

Operating activities:
Operating activities:
Operating activities:

Net loss

Net loss

Net loss

Add back: Net loss
from discontinued
operations
Adjustments to
reconcile net loss to
net cash used in
operating activities:
Stock-based
compensation

Stock-based compensation

Stock-based compensation

Operating activities:

Net loss
Add back: Net loss
from discontinued
operations
Adjustments to
reconcile net loss to
net cash used in
operating activities:
Stock-based
compensation

4,253

2,049

$(36,407) $(50,361)

25,393

4,113

2024 2023
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Bad debt expense
Amortization of
deferred revenue
Depreciation and
amortization
expense

Bad debt expense

Depreciation and
amortization
expense

Change in fair value of obligation to issue
shares of common stock

Accretion expense
Change in fair
value of interest
rate swaps
Change in fair
value of warrant
liabilities

Interest income
related to SEMTH
master lease
agreement

Change in fair
value of interest
rate swaps

Change in fair
value of warrant
liabilities

Interest income
related to SEMTH
master lease
agreement

Gain on extinguishment of debt

Gain on disposal
of assets

Gain on disposal
of assets

Loss on disposal of World Energy

Change in
operating right-of-
use assets

Change in
operating right-of-
use assets

Amortization of debt discount and

financing costs
Amortization of
debt discount and
deferred financing
costs

Changes in
operating assets
and liabilities:

Changes in
operating assets
and liabilities:

Accounts receivable, net

Accounts receivable, net

Accounts
receivable, net
Deferred rent
assets
Prepaid
expenses and
other current
assets

Other assets

Accounts
payable
Accrued
expenses and
other current
liabilities
Other long-
term liabilities
Deferred
revenue
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Accounts

receivable, net

Deferred rent
assets
Prepaid
expenses and
other current
assets

Other assets

Accounts
payable
Accrued
expenses and
other current
liabilities
Other long-
term liabilities
Deferred
revenue

2,436

16,445

(11,663)

(218)

(7,658)

(4,225)
3,083

49

4,390

(5,166)

(488)

(1,992)
124

(1,667)

25,212

701

979

2,911

(540)

(8,533)

(5,146)

(4,527)

(493)

134

(1,066)

280

1,579

5,109

64
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Net cash
used in
continuing
operating
activities

Net cash
used in
continuing
operating

activities (10,737) (30,104)

Net cash used in discontinued
operating activities (5,187) (16,295)

Net cash
provided by
(used in)
discontinued
operating
activities
Net cash
used in
operating
activities

Investing activities:

Investing activities:

Proceeds from sale of solar energy systems

Proceeds from sale of solar energy systems

Proceeds from sale
of solar energy
systems

Proceeds from
investment related
to SEMTH master
lease agreement
Cash paid for
acquisitions, net of

cash acquired cash acquired (43,097) (32,585)
Purchases of other Purchases of other
property and property and
equipment equipment (285) —
Net cash used in continuing
investing activities (25,126) (32,336)
Net cash
provided by
(used in)
continuing
investing
activities
Net cash Net cash
provided by provided by
discontinued discontinued
investing investing
activities activities 325 803
Net cash
provided by
(used in)
investing
activities

Proceeds from sale

of solar energy

systems 5,068 249
Proceeds from

investment related

to SEMTH master

lease agreement 13,188 —
Cash paid for

acquisitions, net of

Financing activities: Financing activities:
Proceeds from issuance of long-term debt
Payment of deferred financing costs
Repayments of long-term debt

Repayments of long-term non-recourse
debt
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(391) =
(22,821) —
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Repayments of long-term non-recourse

debt

Repayments of long-term non-recourse

debt

Repayments under Repayments under

financing leases financing leases (165) 9)
Proceeds from Proceeds from

issuance of common issuance of common

stock stock 150 —
Proceeds from

exercise of stock

options

Proceeds from exercise of stock options 700 534
Share repurchases (5,119) —
Capital distributions to redeemable noncontrolling interests and noncontrolling interests (381) (2,577)
Buyout of redeemable non-controlling interest (55) —
Net cash used in continuing financing activities (6,686) (2,052)
Net cash used in discontinued financing activities — (208)
Net change in cash and cash equivalents and restricted cash: (47,411) (80,192)
Cash and cash equivalents and restricted cash, beginning of period 240,144 351,826
Cash and cash equivalents and restricted cash, end of period $ 192,733 $ 271,634
Supplemental disclosure of cash flow information:
Interest expense paid $ 24,105 $ 22
Supplemental disclosures of noncash investing and financing information:
Right-of-use assets obtained in exchange for lease liability $ 933 $ 1,838
Settlement of operating lease liability $ 436 $ 569
Settlement of finance lease liability $ 43 3 =
Settlement of contingent liability through issuance of shares $ — 8 186
Capital distributions to redeemable noncontrolling interests and noncontrolling interests (76) (196)
Net cash used in continuing financing activities (6,777) (5,916)
Net cash used in financing activities (6,777) (5,916)
Net change in cash and cash equivalents and restricted cash: (23,273) (34,219)
Cash and cash equivalents and restricted cash, beginning of period 172,941 240,144
Cash and cash equivalents and restricted cash, end of period $ 149,668 $ 205,925
Supplemental disclosure of cash flow information:
Cash paid for interest $ 6,329 $ 4,050
See notes to unaudited condensed consolidated financial statements.
Spruce Power Holding Corporation
Notes to Unaudited Condensed Consolidated Financial Statements
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Note 1. Organization and Description of Business

Description of Business

Spruce Power Holding Corporation (formerly known as XL Fleet Corp.) and its subsidiaries (“Spruce Power” or the “Company”) is a leading owner and operator of distributed solar
energy assets across the United States (the “U.S.”), offering subscription-based services to approximately 75,000 home solar assets and customer contracts, making renewable
energy more accessible to everyone.

The Company generatesis engaged in the ownership and maintenance of home solar energy systems for homeowners in the U.S. The Company provides clean, solar energy
typically at savings compared to traditional utility energy. The Company’s primary customers are homeowners and the Company’s core solar service offerings generate revenues
primarily through (i) the sale of electricity generated by its home solar energy systems to homeowners pursuant to long-term agreements, which obligate requires the Company’s
subscribers to make recurring monthly payments, (i) third party contracts to sell solar renewable energy credits (“SRECSs”) generated by the solar energy systems for fixed prices
and (ii) (iii) the servicing of those agreements for other institutional owners of home solar energy systems. The In addition, the Company also generates cash flows and earns
interest income from its an investment made during the first quarter of 2023 under the through a master lease with SS Holdings 2017, LLC and its subsidiaries

(“SEMTH"). agreement described below.

The Company holds subsidiary fund companies, defined below as the Funds, that own and operate portfolios of home solar energy systems, which are subject to solar lease
agreements ("SLAs" (“SLAs") and power purchase agreements ("PPAs" (‘PPAs”, together with the SLAs, "Customer Agreements" “Customer Agreements”) with residential
customers who benefit from the production of electricity generated by the solar energy systems. The solar energy systems may qualify for subsidies, renewable energy credits and
other incentives as provided by various states and local agencies. These benefits have generally been retained by the Company's subsidiaries that own the systems, with the
exception of the investment tax credit (“ITCs”) under Section 48 of the Internal Revenue Code, as amended, which were generally passed through to the various financing partners
of the solar energy systems.

The Company engages in activities that result in energy efficiency, and also offers services which include asset management services and operating and maintenance services for
home solar energy systems.

Discontinued Operations

Historically, the Company had provided fleet electrification solutions for commercial vehicles in North America, offering its systems for vehicle electrification (the “Drivetrain”
segment) operations) and through its energy efficiency and infrastructure solutions business, including offering and installing charging stations to enable customers to develop the
charging infrastructure required for their electrified vehicles (the “XL Grid” segment) operations).

In the first quarter of 2022, the The Company initiated a strategic review of its overall business operations which included assessing its offerings, strategy, processes and growth
opportunities. As a result of the strategic review, in the first quarter of 2022, the Company made the following decisions relating to the restructuring of its Drivetrain business: (i) the
elimination of a substantial majority of the Company’s hybrid drivetrain products; (i) the elimination of its plug-in hybrid electric vehicles products; (iii) the reduction in the size of the
Company’s workforce by approximately 50 employees; (iv) the closure of the Company’s production center and warehouse in Quincy, IL; (v) the closure of the Company’s
engineering activities in its Boston office; and (vi) the termination of the Company’s partnership with eNow.

Following the strategic review, the Company announced its decision to pursue transformational mergers and acquisition (“M&A”) opportunities, enabled by a significant cash balance
resulting from the Company’s go-public transaction completed in December 2020. This included the implementation of a process to institutionalize the M&A effort, resulting in the
formation of an investment committee comprised of senior members of the Company’s executive team and members of its Board of Directors. The objective of the investment
committee was to continue the exploration of value-generative opportunities in the decarbonization and energy transition ecosystem, focused on three core requirements, (i) a
business that is making an impact on decarbonization, (ii) a leader in an established, growing market segment, and (iii) a company that is generating positive EBITDA.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 1. Organization and Description of Business, continued

As a result of these efforts, on September 9, 2022, the Company acquired 100% of the membership interests of Spruce Holding Company 1 LLC, Spruce Holding Company 2 LLC,
Spruce Holding Company 3 LLC, and Spruce Manager LLC (collectively and together with their subsidiaries, “Legacy Spruce Power”) (See Note 3. Business Combinations). Legacy
Spruce Power was one of the largest privately held owner and operator of home solar energy systems in the U.S. at the time of the transaction, with approximately 51,000 customer
subscribers as of December 31, 2022. Spruce Power sells the power generated by solar energy systems to its homeowners pursuant to long-term agreements that require
subscribers to make recurring monthly payments.

With the completion of the acquisition of Legacy Spruce Power, the Company announced that it would analyze strategic alternatives related to its Drivetrain business. In December
2022, the Company announced that it was exiting its Drivetrain business and would be selling a portion of the business for an immaterial amount to Shyft Group USA (“Shyft") which
closed in January 2023. Shyft bought certain technical equipment and assumed the Company’s Wixom, Michigan facility and also offered employment to certain engineers and other
sales personnel. Shyft also assumed completion of the Company’s pilot development agreement with the Department of Defense related to vehicle hybridization (with the Company
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retaining rights to potential future royalties from the program). In the fourth quarter of 2022, the Company also announced that it had sold certain battery inventory and its legacy
hybrid technology to RMA Group, an automotive and equipment supplier in Southeast Asia.

After the acquisition of Legacy Spruce Power, the Company also began reviewing the operations of its XL Grid business, to evaluate its strategic fit with Legacy Spruce Power. In
the fourth quarter of 2022, the Company entered into a non-binding letter of intent for the sale of World Energy Efficiency Services, LLC (“World Energy”) for an immaterial amount.
The divestiture of World Energy closed in January 2023 and the Company subsequently ceased its XL Grid operations.

Both the Drivetrain and XL Grid operations in late 2022, and both are presented as discontinued operations in the unaudited condensed consolidated financial
statements. statements (see Note 15. Discontinued Operations).

Note 2. Summary of Significant Accounting Policies
Basis of unaudited condensed consolidated financial statement presentation: presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
(“U.S. GAAP") for interim financial information and Article 8 of Regulation S-X. The Company has condensed or omitted certain information and note disclosures normally included
in the financial statements prepared in accordance with GAAP pursuant to the applicable rules and regulations of the SEC Securities and Exchange Commission (“SEC”) regarding
interim financial reporting. As such, these interim unaudited condensed consolidated financial statements should be read in conjunction with the Company’s 2022 2023 annual
audited consolidated financial statements and accompanying notes included in its Annual Report. Report on Form 10-K for the year ended December 31, 2023. The Company’s
interim unaudited condensed consolidated financial statements reflect all normal and recurring adjustments necessary, in its opinion, to state fairly the financial position and results
of operations for the reported periods. Amounts reported for interim periods may not be indicative of a full year period due to the Company’s continual growth, seasonal fluctuations
in demand for power, timing of maintenance and other expenditures, changes in interest expense and other factors.

The Company's accompanying unaudited condensed consolidated financial statements include the accounts of its wholly owned subsidiaries and variable interest entities (“VIES"),
for which the Company is the primary beneficiary. All intercompany transactions and balances have been eliminated in consolidation. Certain prior period amounts have been

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

reclassified to conform to the Company’s current presentation and such reclassifications had no effect on the Company’s previously reported net income, earnings per
share, financial position, results of operations, or cash flows or accumulated deficit. flows.

On October 6, 2023, the Company effected a one-for-eight reverse stock split with respect to its issued and outstanding shares of common stock (the “Reverse Stock Split”).

All Excluding the par value and the number of authorized shares of the Company’s common stock, all share and amounts, all per share amounts, and the values of the common
stock outstanding and related effect on additional paid in capital included in this Form 10-Q have been retrospectively presented as if the reverse stock split Reverse Stock Split had
been effective from the beginning of the earliest period presented.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

Use of estimates: estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make certain estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities as of the balance sheet date, as well as reported amounts of expenses during the reporting period. The Company’s
most significant estimates and judgments involve (i) deferred income taxes, (ii) warranty reserves, (iii) valuation of share-based stock-based compensation, (iv) valuation of warrant
liability, (v) the useful lives of certain assets and liabilities, the valuation of redeemable noncontrolling interests and noncontrolling interests, (vi) the allowance for current expected
credit losses warrant liabilities, asset acquisition transactions and (vii) the valuation of business combinations, including the fair values and useful lives of acquired assets and
assumed liabilities. liabilities, goodwill and the fair value of purchase consideration of asset acquisitions. Management bases its estimates on historical experience and on various
other assumptions believed to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities. Actual results could differ
from those estimates, and such differences could be material to the Company’s financial statements.

Variable interest entities:

The Company consolidates any VIE of which it is the primary beneficiary. The Company formed or acquired VIEs which are partially funded by tax equity investors in order to
facilitate the funding and monetization of certain attributes associated with solar energy systems. The typical condition for a controlling financial interest ownership is holding a
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majority of the voting interests of an entity; however, a controlling financial interest may also exist in entities, such as VIEs, through arrangements that do not involve controlling
voting interests. A variable interest holder is required to consolidate a VIE if that party has the power to direct the activities of the VIE that most significantly impact the VIE's
economic performance and the obligation to absorb losses of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE that could potentially
be significant to the VIE. The Company does not consolidate a VIE in which it has a majority ownership interest when the Company is not considered the primary beneficiary. The
Company evaluates its relationships with the VIEs on an ongoing basis to determine if it is the primary beneficiary.

The Company's initial investments in Volta Solar Owner II, LLC and ORE F4 HoldCo, LLC and Level Solar Fund IV LLC (“Level Solar Fund V"), collectively, (collectively, the
“Funds”,) were determined to be VIEs. The Company considered the provisions within the contractual arrangements that grant it power to manage and make decisions that affect
the operation of the VIEs, including determining the solar energy systems contributed to the VIEs and the operation and maintenance of the solar energy systems. The Company
considers the rights granted to the other investors under the contractual arrangements to be more protective in nature rather than substantive participating rights. Asremained as
such the Company was determined to be the primary beneficiary and the assets, liabilities and activities of the Funds were consolidated by the Company. During the three months
ended September 30, 2023, the Company purchased all membership interests in Level Solar Fund IV and it ceased being a VIE as of September 30, 2023 (See Note 13.
Redeemable Noncontrolling Interests and Noncontrolling Interests) March 31, 2024.

Redeemable noncontrolling interests and noncontrolling interests: The distribution rights and priorities for the Funds as set forth in their respective operating agreements differ
from the underlying percentage ownership interests of the members. As a result, the Company allocates income or loss to the noncontrolling interest holders of the Funds utilizing
the hypothetical liquidation of book value ("HLBV") method, in which income or loss is allocated based on the change in each member's claim on the net assets at the end of each
reporting period, adjusted for any distributions or contributions made during such periods. The HLBV method is commonly applied to investments where cash distribution
percentages vary at different points in time and are not directly linked to an equity member's ownership percentage.

The HLBV method is a balance sheet-focused approach. Under this method, a calculation is prepared at each reporting date to determine the amount that each member would
receive if the entity were to liquidate all of its assets and distribute the resulting proceeds to its creditors and members based on the contractually defined liquidation priorities. The
difference between the calculated liquidation distribution amounts at the beginning and the end of the reporting period, after adjusting for capital contributions and distributions, is
used to derive each member's share of the income or loss for the period. Factors used in the HLBV calculation include GAAP income (loss), taxable income (loss), capital
contributions, investment tax credits, capital distributions and the stipulated targeted investor return specified in the subsidiaries' operating agreements. Changes in these factors
could have a significant impact on the amounts that investors would receive upon a hypothetical liquidation.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

The Company classifies certain noncontrolling interests with redemption features that are not solely within the Company’s control outside of permanent equity in the unaudited
condensed consolidated balance sheets. Redeemable noncontrolling interests are reported using the greater of the carrying value at each reporting date as determined by the
HLBV method or the estimated redemption value at the end of each reporting period. Estimating the redemption value of the redeemable noncontrolling interests requires the use of
significant assumptions and estimates, such as projected future cash flows.

Concentration of credit risk: Financial instruments which potentially subject the Company to concentrations of credit risk consist of cash and cash equivalents. At times, such cash
may be in excess of the FDIC limit. At September 30, 2023 and December 31, 2022, the Company had cash in excess of the $250,000 federally insured limit. The Company
believes it is not exposed to any significant credit risk on cash Cash and cash equivalents as most of the balances are kept in treasury bills, which are government backed securities.

Cash and cash equivalents: The Company considers all highly liquid investments with a maturity of three months or less at the time of purchase to be cash equivalents. Cash and
cash equivalents include cash held in banks, and money market accounts. accounts, and U.S. Treasury securities. Cash equivalents are carried at cost, which approximates fair
value due to their short-term nature. The Company'’s cash and cash equivalents are placed with high-credit quality financial institutions and issuers, and at times exceed federally
insured limits. To date, the Company has not experienced any credit loss relating to its cash and cash equivalents.

Concentration of credit and revenue risks

Financial instruments which potentially subject the Company to concentrations of credit risk consist of cash and cash equivalents. At times, such cash may be in excess of the FDIC
limit. At March 31, 2024 and December 31, 2023, the Company had cash in excess of the $250,000 federally insured limit. The Company believes it is not exposed to any significant
credit risk on cash and cash equivalents as most of the balances are kept in treasury bills, which are government backed securities.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued
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For the three months ended March 31, 2024 and 2023, the Company had no customers that represented at least 10% of the Company’s revenues. As of March 31, 2024 and
December 31, 2023, the Company had no customers that represented at least 10% of the Company’s accounts receivable balances.

Restricted cash:cash

Restricted cash held at September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023 of $38.5 million $29.1 million and $19.8 million $31.6 million, respectively,
primarily consists of approximately $38.4 million and $19.7 million, respectively, of cash that is subject to restriction due to provisions in the Company's financing agreements and
the operating agreements of the Funds that are accounted for as consolidated VIEs. Funds. The carrying amount reported in the unaudited condensed consolidated balance sheets
for restricted cash approximates its fair value.

The following table provides a reconciliation of cash and cash equivalents and restricted cash reflected on the unaudited condensed consolidated balance sheets to the total
amounts shown in the unaudited condensed consolidated statements of cash flows for the end of the periods:

As of
(Amounts in thousands) March 31, 2024 December 31, 2023
Cash and cash equivalents $ 120,581 $ 141,354
Restricted cash 29,087 31,587
Total cash, cash equivalents and restricted cash $ 149,668 $ 172,941
As of

September 30, September 30,
(Amounts in thousands) 2023 2022
Cash and cash equivalents $ 154,209 $ 239,512
Restricted cash 38,524 32,122
Total cash, cash equivalents and restricted cash $ 192,733 $ 271,634

Accounts receivable, net:net

Accounts receivable primarily represent amounts due from the Company’s customers. Accounts receivable is recorded net of an allowance for expected credit losses, which is
determined by the Company’s assessment of the collectability of customer accounts based on the best available data at the time of the assessment. Management reviews the
allowance by considering factors such as historical experience, contractual term, aging category and current economic conditions that may affect customers. The following table
presents the changes in the allowance for credit losses recorded

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

against accounts receivable, net on the unaudited condensed consolidated balance sheets:

As of

(Amounts in thousands) September 30, 2023 December 31, 2022

Balance at beginning of period $ 12,164 $ 12,164
Impact of ASC 326 adoption (1,285) —
Write-off of uncollectible accounts (835) =
Provision recognized upon valuation of assets acquired 420 —
Provision for current expected credit losses 2,436 —
Balance at end of period $ 12,900 $ 12,164

Derivative instruments and hedging activities: The Company utilizes interest rate swaps to manage interest rate risk on existing and planned future debt issuances. The fair
value of all derivative instruments are recognized as assets or liabilities at the balance sheet date on the unaudited condensed consolidated balance sheets. The fair value of the
interest rate swaps are calculated by discounting the future net cash flows to the present value based on the terms and conditions of the agreements and the forward interest rate
curves. As these inputs are based on observable data and valuations of similar instruments, the interest rate derivatives are primarily categorized as Level 2 in the fair value
hierarchy.
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Prepaid expenses and other current assets: Prepaid expenses and other current assets include prepaid insurance, prepaid rent, and supplies, which are expected to be
recognized or realized within the next 12 months.

Property and equipment, net: Property and equipment, net consists of solar energy systems and other property and equipment.

Solar energysystems, net: Solar energy systems, net consists of home solar energy systems which are subject to long-term customer agreements. Solar energy systems are
recorded at their fair value upon acquisition. Subsequently, any impairment charges that may arise are recognized and the impairment loss reduces the carrying amount of the asset
to its recoverable amount. For all acquired systems, the Company calculates depreciation using the straight-line method over the remaining useful life as of the acquisition date
based on a 30-year useful life from the date the asset was placed in service. When a solar energy system is sold or otherwise disposed of, a gain (or loss) is recognized for the
amount of cash received in excess of the net book value of the solar energy system (or vice versa), at which time the related solar energy system is removed from the unaudited
condensed consolidated balance sheets.

Depreciation expense of solar energy systems for the three and nine months ended September 30, 2023 was $6.3 million and $17.9 million, respectively, and $1.3 million for the
three and nine months ended September 30, 2022.

Other property and equipment, net: Other property and equipment, net is stated at cost less accumulated depreciation, or if acquired in a business combination, at fair value as of
the date of acquisition less accumulated depreciation. Depreciation is calculated using the straight-line method, based upon the following estimated useful lives:

Equipment 5 years
Furniture and fixtures 3 years
Computer and related equipment 2 years
Software 2 years
Vehicles 5 years
Leasehold improvements Lesser of useful life of the asset or remaining life of the lease

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

Leasehold improvements are capitalized, while replacements, maintenance and repairs, which do not improve or extend the life of the respective asset, are expensed as incurred.
When property and equipment is retired or otherwise disposed of, the related cost and accumulated depreciation are removed from the accounts, and any gain or loss on the
disposition is recorded in the unaudited condensed consolidated statements of operations as a component of other income, net.

Depreciation expense of other property and equipment for the three and nine months ended September 30, 2023 was $0.1 million and 0.2 million respectively and for the three and
nine months ended September 30, 2022 was $0.2 million and $0.6 million, respectively.

Intangible assets, net: The Company'’s intangible assets include solar renewable energy credit agreements, performance based incentive agreements, and a trade name. The
Company amortizes its intangible assets that have finite lives based on the pattern in which the economic benefit of the asset is expected to be utilized. The useful life of the
Company’s intangible assets generally range between three years and 30 years. The useful life of intangible assets are assessed and assigned based on the facts and
circumstances specific to the assets. The Company recognizes the amortization of (i) solar renewable energy agreements and performance based incentive agreements as a
reduction to revenue and (i) the trade name as amortization expense within selling, general and administrative expenses.

Asset retirement obligations (“ARO”): Customer agreements only require that solar energy systems be removed if: (i) the customer has not renewed the customer agreement or
exercised their purchase option and (ii) the host customer requests the Company to remove the system. Upon review of the Company's estimate of the probability of required
system removal, the Company considered current industry trends and has determined that it is highly probable that the customers will choose to renew their agreements or exercise
the buyout option as the systems have an estimated useful life greater than the terms of the customer agreements and would still present value to the customer through energy cost
savings. Therefore, the Company believes that the probability-weighted estimated removal costs are nominal and no ARO liability has been recorded.

Business combinations: The Company accounts for the acquisition of a business using the acquisition method of accounting. Amounts paid to acquire a business are allocated to
the assets acquired and liabilities assumed based on their fair values at the date of acquisition. The Company engages third-party appraisal firms to assist in the fair value
determination. The Company determines the fair value of purchase consideration, including contingent consideration, and acquired intangible assets based on valuations received
from the appraisal firm that used information and assumptions provided by Management. The Company allocates any excess purchase price over the fair value of the net tangible
and intangible assets acquired to goodwill. The results of operations of acquired businesses are included in the Company's financial statements from the date of acquisition forward.
Acquisition-related costs are expensed in periods in which the costs are incurred.
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Asset acquisitions: The Company accounts for assets acquired based on the consideration transferred by the Company, including direct and incremental transaction costs
incurred by the Company as a result of the acquisition. An asset acquisition’s cost or the consideration transferred by the Company is assumed to be equal to the fair value of the
net assets acquired. If the consideration transferred is cash, measurement is based on the amount of cash the Company paid to the seller, as well as transaction costs incurred by
the Company. Consideration given in the form of nonmonetary assets, liabilities incurred or equity interests issued is measured based on either the cost to the Company or the fair
value of the assets or net assets acquired, whichever is more clearly evident. The cost of an asset acquisition is allocated to the net assets acquired based on their estimated
relative fair values. The Company engages third-party appraisal firms to assist in the fair value determination. Goodwill is not recognized in an asset acquisition.

As of

(Amounts in thousands) March 31, 2024 December 31, 2023

Balance at the beginning of the period $ 1,693 $ 12,164
Impact of ASC 326 adoption — (1,285)
Write-off of uncollectible accounts (813) (11,447)
Provision recognized upon valuation of assets acquired — 420
Provision for current expected credit losses 517 1,841
Balance at the end of the period $ 1,397 $ 1,693

Impairment of long-lived assets: s
The Company reviews long-lived assets, including solar energy systems, other property and equipment, and intangible assets with definite lives, for impairment whenever events or
changes in circumstances indicate that an asset group’s carrying amount may not be recoverable. The Company groups assets and liabilities at the lowest level for which

identifiable cash flows are largely independent of the cash flows of other assets and liabilities and evaluate evaluates the asset group against the sum of the undiscounted future
cash flows. If the undiscounted cash flows do not indicate the carrying amount of the asset group is recoverable, an impairment charge is measured as the amount by which
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the carrying amount of the asset group exceeds its fair value. There were no long-lived asset impairment charges for the three and nine months ended September 30, 2023 March
31, 2024 and 2022.2023.

Impairment of goodwill

Impairment Spruce Power Holding Corporation
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Goodwill represents the excess of cost over the fair market value of net tangible and identifiable intangible assets of acquired businesses. Goodwill is not amortized, however it is
annually tested for impairment, or more frequently if events or circumstances indicate that the carrying amount of goodwill may be impaired. The Company has historically recorded
goodwill in connection with its business acquisitions.

The Company performs its annual goodwill impairment assessment on October 1 of each fiscal year, or more frequently if events or circumstances arise which indicate that goodwill
may be impaired. An assessment can be performed by first completing a qualitative assessment of the Company’s single reporting unit. The Company can also bypass the
qualitative assessment in any period and proceed directly to the quantitative impairment test, and then resume the qualitative assessment in any subsequent period. Qualitative
indicators that may trigger the need for annual or interim quantitative impairment testing include, among other things, deterioration in macroeconomic conditions, declining financial
performance, deterioration in the operational environment, or an expectation of selling or disposing of a portion of the reporting unit. Additionally, a significant change in business
climate, a loss of a significant customer, increased competition, a sustained decrease in share price, or a decrease in estimated fair value below book value may trigger the need for
interim impairment testing of goodwill.

If the Company believes that, as a result of its qualitative assessment, it is more likely than not that the fair value of the reporting unit is less than its carrying amount, the quantitative
impairment test is required. The quantitative test involves comparing the fair value of the reporting unit with its carrying amount, including goodwill. If the carrying amount of the
reporting unit exceeds its fair value, an impairment loss is recorded as a reduction to goodwill with a corresponding charge to earnings in the period the goodwill is determined to be
impaired. The income tax effect associated with an impairment of tax-deductible goodwill is also considered in the measurement of the goodwill impairment. Any goodwill
impairment is limited to the total amount of goodwill.
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The Company determines evaluates the fair value of itsthe Company’s reporting unit using the market orand income approach. Under the market approach, method, the Company
uses multiples of EBITDA or revenue revenues of the comparable guideline public companies by selecting a population of public companies with similar operations and attributes.
Using this guideline public company data, a range of multiples of enterprise value to EBITDA or revenue is calculated. The Company selects percentages from the range of
multiples for purposes of determining the Company’s estimated enterprise value based on such multiple and generally the latest twelve months EBITDA or revenue. Increases
(decreases) in the multiple will result in an increase (decrease) in enterprise value, resulting in an increase (decrease) in the fair value estimate of the Company. The income
approach of computing fair value is based on the present value of the expected future economic benefits generated by the asset or business, such as cash flows or profits which will
then be compared to its book value.

In the first quarter of 2022, the Company believed there were indicators that the carrying amount of its goodwill may be impaired due to a decline in the Company'’s stock price and
market capitalization. As a result, the Company performed an assessment of its goodwill for impairment. The Company elected to forego the qualitative test and proceeded to
perform a quantitative test. The Company compared the book value of its single reporting unit to the fair value of its public float. The market capitalization was below the fair value of
the Company by an amount in excess of its reported value of goodwill. As a result, the Company recorded a charge of $8.6 million to fully impair its goodwill related to XL Flee
Corp., which is reflected within net loss from discontinued operations in the unaudited condensed consolidated statements of operations for the nine months ended September 30,
2022 (See Note 17. Discontinued Operations). There were no goodwill impairment charges during the three and nine months ended September 30, 2023. March 31, 2024 and 2023.

Contingencies

Contingencies: The Company is unable to anticipate the ultimate outcome of all pending legal proceedings. When it is probable that a loss has occurred and the loss amount can
be reasonably estimated, the Company records liabilities for loss contingencies. In certain cases, the Company may be covered by one or more corporate insurance policies,
resulting in insurance loss recoveries. When such recoveries are in excess of a loss recognized in the Company’s financial statements, the Company recognizes a gain contingency
at the earlier of when the gain has been realized or when it is realizable,
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however when the Company expects recovery of proceeds up to the amount of the loss recognized, a receivable, which offsets the related loss contingency, is recognized when
realization of the claim for recovery is determined to be probable.

Warrant liabilities: As Fair value measurements

The fair value of September 30, 2023 the Company’s financial assets and 2022, liabilities reflects Management's estimate of amounts that the Company had outstanding private
warrants, which are related to would have received in connection with the December 2020 merger sale of the assets or paid in connection with the transfer of the liabilities in an
orderly transaction between market participants at the measurement date. For assets and organization of legacy XL Hybrids Inc. (“XL Hybrids”) to become XL Fleet Corp. With the
merger, the Company assumed private placement warrants to purchase 529,167 shares of common stock, with an exercise price of $92.00 per share (the "Private Warrants"). The
Private Warrants do not meet the criteria for equity classification and must be recorded as liabilities. As the Private Warrants met the definition of a derivative, they were liabilities
measured at fair value on a recurring and nonrecurring basis, a three-level hierarchy of measurements based upon observable and unobservable inputs is used to arrive at inception
and at each reporting date with changes in fair value recognized in the unaudited condensed consolidated statements of operations. The Private Warrants were valued using a
Black-Scholes model, with significantvalue. Observable inputs consisting of risk-free interest rate, remaining term, expected volatility, exercise price, and are developed based on
market data obtained from independent sources, while unobservable inputs reflect the Company’s stock price (See Note 10. Fair Value Measurements).

Warranties: Customers who purchased the Company's Drivetrain systems were provided limited-assurance-type warranties for equipment and work performed under the contracts.
The warranty period typically extends for three years following transfer of control of the equipment. The warranties solely relate to correction of product defects during the warranty
period, which is consistent with similar warranties offered by competitors. Customers of XL Grid were provided limited-assurance-type warranties for a term of one year for
installation work performed under its contracts.

The Company accrued the estimated cost of product warranties for unclaimed charges based on historical experiences and expected results. Should product failure rates and
material usage costs differ from these factors, estimated revisions to the estimated warranty liability will be required. The Company periodically assesses the adequacy of its
recorded product warranty liabilities and adjusts the balances as required. Warranty expense is recorded as a component of discontinued operations in the unaudited condensed
consolidated statement of operations. With the Company’s exit from the Drivetrain business and the subsequent sale of World Energy, the Company will not enter into any additional
warranty obligations and expects the existing warranty obligation to substantially run-off over the subsequent 15-month period.

The following is a roll forward of the Company’s accrued warranty liability:

Three Months Ended Nine Months Ended
(Amounts in thousands) September 30, 2023 September 30, 2022 September 30, 2023 September 30, 2022
Balance at the beginning of the period $ 602 $ 2,326 $ 1,125 $ 2,547
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Accrual for warranties issued — 75 — 110

Transfer of inventory to servicers — — (498) —
Accrual related to World Energy — — (25) —
Warranty fulfillment charges — (80) — (336)
Balance at the end of the period $ 602 $ 2321 $ 602 $ 2,321

The Company's warranty liability is included in accrued expenses and other current liabilities on the unaudited condensed consolidated balance sheets.

Unfavorable solar renewable energy agreements: The Company amortizes its unfavorable solar renewable energy agreements that have finite lives assumptions about valuation
based on the pattern best information available in which the economic benefit of the liability is relieved. The useful life of the Company’s liabilities generally range between three
years and six years. The useful life of these liabilities are assessed and assigned based circumstances. Depending on the facts and circumstances specific to inputs, the agreement.
The Company recognizes the amortization of unfavorable solar renewable energy agreements classifies each fair value measurement as revenues in the unaudited condensed
consolidated statements of operations. follows:
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Revenues: « Level 1: Observable inputs that reflect unadjusted quoted market prices in active markets for identical assets or liabilities that are accessible at the measurement
date.

« Level 2: Observable inputs other than Level 1 prices, such as quoted market prices for similar assets or liabilities in active markets, quoted market prices in markets that are
not active or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

* Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, the level in the fair value hierarchy must be determined
based on the lowest level input that is significant to the fair value measurement. An assessment of the significance of a particular input to the fair value measurement in its entirety
requires judgment and consideration of factors specific to the asset or liability.

The Company’s financial instruments consist of cash and cash equivalents, restricted cash, accounts receivable, net, accounts payable, accrued expenses and other current
liabilities, non-recourse debt, and interest rate swaps. The carrying value of cash and cash equivalents, restricted cash, accounts receivable, accounts payable, and accrued
expenses and other current liabilities approximates fair value due to the short-term nature of those instruments. See Note 10. Fair Value Measurements for additional information on
assets and liabilities measured at fair value.

Revenues

The Company’s revenue is derived from its home solar energy portfolio, which primarily generates revenue through the sale to homeowners of power generated by itsthe home
solar energy systems and the rental of solar equipment by certain homeowners, pursuant to long-term agreements. Pursuant to Accounting Standard Codification 606 (“ASC 606")
defined below, the Company has elected the “right to invoice” practical expedient, and revenues for the performance obligations related to energy generation and servicing revenue
are recognized as services are rendered based upon the underlying contractual arrangements.

The following table presents the detail of the Company’s revenues as reflected within the unaudited condensed consolidated statements of operations for the three and nine months
ended September 30, 2023: March 31, 2024 and 2023:

Three Months Ended  Nine Months Ended

Three Months Ended
March 31, Three Months Ended March 31,

(Amounts in (Amounts in September September September September

thousands) thousands) 30, 2023 30, 2022 30, 2023 30, 2022 (Amounts in thousands) 2024 2023
PPA PPA
revenues  revenues $ 11370 $ 2430 $ 30,731 $ 2,430
SLA SLA
revenues revenues 7,596 1,683 22,543 1,683
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Solar Solar
renewable renewable

energy energy
credit credit
revenues revenues 2,072 760 5,268 760

Government Government

incentives  incentives 68 25 164 25
Servicing Servicing

revenues  revenues 100 151 325 151
Intangibles  Intangibles

amortization, amortization,

unfavorable unfavorable

solar solar

renewable renewable

energy energy

agreements agreements 974 — 2,393 —
Other Other

revenue revenue 1,070 31 2,734 31
Total Total $ 23250 $ 5080 $ 64,158 $ 5,080

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

Energy generation -

Customers purchase solar energy from the Company under PPAs or SLAs, both defined above. Revenue is recognized from contracts with customers as performance obligations
are satisfied at a transaction price reflecting an amount of consideration based upon an estimated rate of return which is expressed as the solar rate per kilowatt hour or a flat rate
per month as defined in the customer contracts.

*  PPA revenues - Under Accounting Standards Codification (“ASC") ASC 606, Revenue from Contracts with Customers(“ASC 606”) issued by the Financial Accounting
Standards Board (“FASB”), PPA revenue is recognized when generated based upon the amount of electricity delivered as determined by remote monitoring equipment at
solar rates specified under the PPAs.

e SLA revenues - The Company has SLAs, which do not meet the definition of a lease under ASC 842, Leases, and are accounted for as contracts with customers under ASC
606. Revenue is recognized on a straight-line basis over the contract term as the obligation to provide continuous access to the solar energy system is satisfied. The
amount of revenue recognized may not equal customer cash payments due to the performance obligation being satisfied ahead of cash receipt or evenly as continuous
access to the solar energy system has been provided. The differences between revenue recognition and cash payments received are reflected as deferred rent assets on
the unaudited condensed consolidated balance sheets.

Solar renewable energy credit revenues -

The Company enters contracts with third parties to sell Solar Renewable Energy Credits ("SRECs") generated by the solar energy systems for fixed prices. Certain contracts that
meet the definition of a derivative may be exempted as normal purchase or normal sales transactions ("NPNS"). NPNS are contracts that provide for the purchase or sale of
something other than a financial instrument or derivative instrument that will be delivered in quantities expected to be used or sold over a reasonable period in the normal course of
business. The Company's Certain SREC contracts meet these requirements and are designated as NPNS contracts. Such SRECs are exempted from the derivative accounting and
reporting requirements, and the Company recognizes revenues in accordance with ASC 606. The Company recognizes revenue for SRECs based on pricing predetermined within
the respective contracts at a point in time when the SRECs are transferred. As SRECs can be sold separate from the actual electricity generated by the renewable-based generation
source, the Company accounts for the SRECs it generates from its solar energy systems as governmental incentives with no costs incurred to obtain them and do not consider
those SRECs output of the underlying solar energy systems. The Company classifies these SRECs as inventory held until sold and delivered to third parties. As the Company did
not incur costs to obtain these governmental incentives, the inventory carrying value for the SRECs was $0 as of March 31, 2024 and December 31, 2023.

Deferred revenue

Deferred revenue consists of amounts for which the criteria for revenue recognition have not yet been met and includes prepayments received for unfulfilled performance obligations
that will be recognized on a straight-line basis over the remaining term of the respective customer agreements. Deferred revenue, in the aggregate, as of March 31, 2024 and
December 31, 2023 was $3.2 million and $2.7 million, respectively. During the three months ended March 31, 2024, the Company recognized revenues of less than $0.1 million
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related to deferred revenue as of December 31, 2023. During the three months ended March 31, 2023, the Company recognized revenues of less than $0.1 million related to
deferred revenue as of December 31, 2022.
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did not incur costs to obtain these governmental incentives, the inventory carrying value for the SRECs was $0 as of September 30, 2023 and December 31,
2022, Income taxes

Government incentives - The Company participates in residential solar investment programs which offer a performance-based incentive (“PBI”) for eligible systems. PBIs are
accounted for under ASC 606 and are earned based upon the actual electricity produced by the eligible systems.

Servicing revenues - The Company earns operating and maintenance revenue from third-party solar fund customers at pre-determined rates for various operating and maintenance
and asset management services as specified in Maintenance Service Agreements ("MSAs") and Operating Service Agreements ("OSAs"). The MSAs and OSAs contain multiple
performance obligations, including routine maintenance, nonroutine maintenance, renewable energy certificate management, inventory management, delinquent account collections
and customer account management. Pursuant to ASC 606, the Company has elected the "right to invoice" practical expedient and revenue for these performance obligations are
recognized as services are rendered based upon the underlying contractual arrangements.

Investment related to SEMTH master lease agreement and interest income: The Company accounts for its investment related to SEMTH master lease agreement in
accordance with ASC 325-40, Investments—Other—Beneficial Interests in Securitized Financial Assets. The Company recognizes accretable yield as interest income over the life of
the related beneficial interest using the effective yield method, which is reflected within interest expense, net in the unaudited condensed consolidated statements of operations for
the three and nine months ended September 30, 2023. On a recurring basis, the Company evaluates changes in the cash flows expected to be collected from the cash flows
previously projected, and when favorable or adverse changes are deemed other than temporary, the Company updates its expectation of cash flows to be collected and recalculates
the amount of accretable yield for the related beneficial interest.

Cost of revenues: Cost of revenues primarily consists of the depreciation expense relating to the solar energy systems, costs of third parties used to service the systems and any
cost associated with meter swaps.

Income taxes:The Company accounts for income taxes using the asset and liability method under which deferred tax liabilities and assets are recognized for the expected future
tax consequences of temporary differences between financial statement carrying amounts and the tax basis of assets and liabilities and net operating loss and tax credit
carryforwards. Deferred income taxes are provided for the temporary differences arising between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for income tax purposes, and net operating loss carry-forwards and credits. Deferred tax assets and liabilities are measured using enacted rates in effect for the
year in which the differences are expected to be recovered or settled. The effect of changes in tax rates on deferred tax assets and liabilities is recognized in the unaudited
condensed consolidated statements of operations in the period in which the enactment rate changes. The ultimate recovery of deferred tax assets is dependent upon the amount
and timing of future taxable income and other factors, such as the taxing jurisdiction in which the asset is to be recovered. Deferred tax assets and liabilities are reduced through the
establishment of a valuation allowance if, based on available evidence, it is more likely than not that the deferred tax assets will not be realized.

Uncertain tax positions taken or expected to be taken in a tax return are accounted for using the more likely than not threshold for financial statement recognition and measurement.
The determination as to whether the tax benefit will more likely than not be realized is based upon the technical merits of the tax position as well as consideration of the available
facts and circumstances. For the three and nine months ended September 30, 2023 March 31, 2024 and 2022, 2023, there were no uncertain tax position taken or expected to be
taken in the Company’s tax returns.

In the normal course of business, the Company is subject to regular audits by U.S. federal and state and local tax authorities. With few exceptions, the Company is no longer subject
to federal, state or local tax examinations by tax authorities in its major jurisdictions for tax years prior to 2019. 2021. However, net operating loss carryforwards remain subject to
examination to the extent they are carried forward and impact a year that is open to examination by tax authorities.

The Company did not recognize any tax related interest or penalties during the periods presented in the accompanying unaudited condensed consolidated financial statements,
however, would record any such interest and penalties as a component of the provision for income taxes.
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There has historically been no federal or state provision for income taxes since the Company has historically incurred net operating losses and maintains a full valuation allowance
against its net deferred tax assets. For the three and nine months ended September 30, 2023 March 31, 2024 and 2022, 2023, the Company recognized no provision for income
taxes consistent with its losses incurred and the valuation allowance against its deferred tax assets. As a result, the Company's effective income tax rate was 0% for the three and
nine months ended September 30, 2023 March 31, 2024 and 2022. 2023.

Related parties

Reverse Stock Split: On October 6, 2023, the Company effected the Reverse Stock Split. Prior to the effective time of the Reverse Stock Split, the Company had 151,441,768 and
145,595,792 shares of common stock issued and outstanding, respectively, and upon the Reverse Stock Split, the Company had approximately 18,930,196 and 18,199,449 shares
of common stock issued and outstanding, respectively. The par value and the number of authorized shares of the common stock were not adjusted in connection with the Reverse
Stock Split. All references to common stock, stock options, restricted stock units, private warrants, share data, per share data and related information contained within these
unaudited condensed consolidated financial statements have been retrospectively adjusted to reflect the effect of the Reverse Stock Split for all periods presented. Subsequent to
the Reverse Stock Split, each stockholder’s percentage ownership interest in the Company and proportional voting power remained unchanged.

No fractional shares of the Company’s common stock were issued in connection with the Reverse Stock Split. In late October 2023, certain stockholders entitled to fractional shares
as a result of the Reverse Stock Split received aggregate cash payments of approximately $0.01 million in lieu of receiving fractional shares.

Stock-based compensation: The Company grants stock-based awards to certain employees, directors and non-employee consultants. Awards issued under the Company’s stock-
based compensation plans include stock options and restricted stock units. For transactions in which the Company obtains employee services in exchange for an award of equity
instruments, the cost of the services are measured based on the grant date fair value of the award. The Company recognizes the cost over the period during which an employee is
required to provide services in exchange for the award, known as the requisite service period (usually the vesting period). Costs related to plans with graded vesting are generally
recognized using a straight-line method.

Stock Options

The Company uses the Black-Scholes option pricing model to determine the fair value of stock-based awards and recognizes the compensation cost on a straight line basis over the
requisite service period of the awards for employee, which is typically the four-year vesting period of the award, and effective contract period specified in the award agreement for
non-employee. The fair value of common stock is determined based on the closing price of the Company’s common stock on the New York Stock Exchange at each award grant
date.

The determination of the fair value of share-based payment awards utilizing the Black-Scholes model is affected by the stock price and a number of assumptions, including expected
volatility, expected life, risk- free interest rate and expected dividends. The Company does not have a significant history of trading of its common stock as it was not a public
company until December 21, 2020, and as such expected volatility was estimated using historical volatilities of comparable public entities. The expected life of the awards is
estimated based on a simplified method, which uses the average of the vesting term and the original contractual term of the award. The risk-free interest rate assumption is based
on observed interest rates appropriate for the expected life of the awards. The dividend yield assumption is based on history and expectation of paying no dividends. Forfeitures are
accounted for as they occur.

Restricted Stock Units

Restricted stock units generally vest over the requisite service periods (vesting on a straight-line basis). The fair value of a restricted stock unit award is equal to the closing price of
the Company’s common stock on the New York Stock Exchange on the grant date. The Company accounts for the forfeiture of equity awards as they occur.
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Net income (loss) per share: Basic net income (loss) per share is computed by dividing net income (loss) by the weighted average number of shares of common stock outstanding
during the period, without consideration for potentially dilutive securities. Diluted net income (loss) per share is computed by dividing net income (loss) by the weighted-average
number of shares of common stock and potentially dilutive securities outstanding during the period determined using the treasury stock and if-converted methods. For purposes of
the diluted income (loss) per share calculation, stock options, restricted stock units, restricted stock unit awards and warrants are considered to be potentially dilutive securities.
Potentially dilutive securities are excluded from the calculation of diluted income (loss) per share when their effect would be anti-dilutive.

Fair value measurements: The fair value of the Company’s financial assets and liabilities reflects Management'’s estimate of amounts that the Company would have received in
connection with the sale of the assets or paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the measurement date. For
assets and liabilities measured at fair value on a recurring and nonrecurring basis, a three-level hierarchy of measurements based upon observable and unobservable inputs is used
to arrive at fair value. Observable inputs are developed based on market data obtained from independent sources, while unobservable inputs reflect the Company’s assumptions
about valuation based on the best information available in the circumstances. Depending on the inputs, the Company classifies each fair value measurement as follows:
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« Level 1: Observable inputs that reflect unadjusted quoted market prices in active markets for identical assets or liabilities that are accessible at the measurement date.

* Level 2: Observable inputs other than Level 1 prices, such as quoted market prices for similar assets or liabilities in active markets, quoted market prices in markets that are
not active or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

« Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, the level in the fair value hierarchy must be determined
based on the lowest level input that is significant to the fair value measurement. An assessment of the significance of a particular input to the fair value measurement in its entirety
requires judgment and consideration of factors specific to the asset or liability.

The Company’s financial instruments consist of cash and cash equivalents, restricted cash, accounts receivable, net, accounts payable, accrued expenses and other current
liabilities, long-term debt, interest rate swaps and warrant liabilities. The carrying value of cash and cash equivalents, accounts receivable, accounts payable, and accrued expenses
and other current liabilities approximates fair value due to the short-term nature of those instruments. See Note 10. Fair Value Measurements for additional information on assets
and liabilities measured at fair value.

Segment reporting: Segment reporting is based on the “management approach”, following the method that management organizes the Company’s reportable segments for which
separate financial information is made available to, and evaluated regularly by, the Company’s chief operating decision maker (“CODM”) in allocating resources and in assessing
performance. The Company’s CODM is its Chief Executive Officer (“CEQ"). In the fourth quarter of 2022, the Company determined that the Drivetrain and XL Grid operations were
discontinued operations which resulted in the Company having one operating segment that constitutes selling electricity through home solar energy systems or through residual
ownership in master lease agreements.

Related parties: A party is considered to be related to the Company if the party directly or indirectly or through one or more intermediaries, controls, is controlled by, or is under
common control with the Company. Related parties also include principal owners of the Company, its management, the board of directors, as well as members of the their imnmediate
families of principal owners of the Company and its management and other parties with which the Company may deal with if one party controls or can significantly influence the
management or operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its own separate interests. A party which can
significantly influence the

Spruce Power Holding Corporation
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Note 2. Summary of Significant Accounting Policies, continued

management or operating policies of the transacting parties or that has an ownership interest in one of the transacting parties and can significantly influence the other to an extent

that one or more of the transacting parties might be prevented from fully pursuing its own separate interests is also a related party.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 2. Summary of Significant Accounting Policies, continued

SEC Climate Disclosure Rule

In March 2024, the SEC adopted final rules requiring public entities to disclose certain climate-related information in their registration statements and annual reports. The rules will
be effective for non-accelerated filers and smaller reporting companies commencing with the fiscal year beginning on or after January 1, 2027. In April 2024, the SEC issued an
administrative stay of the implementation of these rules, pending judicial review. The Company is evaluating the impact of the final rules on its unaudited condensed consolidated
financial statements and related disclosures.

Recent Accounting Pronouncements

In October 2021, December 2023, the FASB issued Accounting Standards Update (“ASU") 2021-08, 2023-09, Business Combinations Income Taxes (Topic 805) 740): Accounting for
Contract Assets and Contract Liabilities from Contracts with Customers Improvements to Income Tax Disclosures, (“ASU 2021-08" 2023-09"), which requires contract

assets enhancements regarding the transparency and contract liabilities acquired in a business combination to be recognized in accordance with ASC 606. decision usefulness of
income tax disclosures. ASU 2021-08 2023-09 is effective for the Company beginning January 1, 2023 on December 31, 2025. The Company adopted will adopt this ASU effective
January 1, 2023 as of December 31, 2025 and will prospectively accounts for apply its customer contracts acquired requirements to income tax disclosures presented in the Legacy
Spruce Power acquisition (See Note 3. Business Combinations) notes to the condensed consolidated financial statements in accordance with ASC 606. the period of adoption. The
Company is currently evaluating the impact of this standard but does not expect that it will have a material impact on its unaudited condensed consolidated financial statements.
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In June 2016, November 2023, the FASB issued ASU 2016-13, 2023-07, Financial Instruments—Credit Losses Segment Reporting (Topic 326) 280): Measurement of Credit Losses
of Financial Instruments Improvement to Reportable Segment Disclosures, (“ASU 2016-13"2023-07"), which together requires enhanced disclosures for reportable segments,
primarily in relation to significant segment expenses, even in the event an entity has a single reportable segment in accordance with subsequent amendments, amended the
requirement on the measurement and recognition of expected credit losses for financial assets held, replaced the incurred loss model for financial assets measured at amortized
cost, and required entities to measure all expected credit losses for financial assets held at the reporting date based on historical experience, current conditions, and reasonable and
supportable forecasts. Topic 280. ASU 2016-13 2023-07 is effective for the Company beginning January 1, 2023 on December 31, 2024. The Company adopted will adopt this ASU
effective January 1, 2023 using the modified retrospective approach for its trade accounts receivable, which resulted in a cumulative-effect adjustment to stockholders' equity of
approximately $1.3 million as of that date. Results for reporting December 31, 2024 and will retrospectively apply its requirements to all prior periods prior to January 1, 2023
continue to be presented based on the significant segment expense categories identified and disclosed in accordance with previously applicable GAAP, while results for subsequent
reporting periods are presented under ASC 326.

its condensed consolidated financial statements in the period of adoption. The following table presents Company is currently evaluating the impact of the adoption of ASU 2016-
13this standard but does not expect that it will have a material impact on the its unaudited condensed consolidated balance sheets as of January 1, 2023:

(Amounts in thousands) financial statements. Accounts Receivable, Net

Balance at beginning of period (pre-ASC 326 adoption) $ 8,336
Impact of ASC 326 adoption 1,285
Balance at beginning of period (post-ASC 326 adoption) $ 9,621

Note 3. Business Combinations

Legacy Spruce Power

On September 9, 2022 (the “Acquisition Date”), the Company acquired Legacy Spruce Power Holding Company 1 LLC, Spruce Holding Company 2 LLC, Spruce Holding Company
3 LLC, and Spruce Manager LLC (collectively and together with their subsidiaries, “Legacy Spruce Power”) for $32.6 million, which consisted of cash payments of $61.8 million less
cash and restricted cash acquired of $29.2 million. Management evaluated which entity should be considered the accounting acquirer in the transaction by giving consideration to
the form of consideration transferred, the composition of the equity holders, the composition of voting rights of the Board of Directors, continuity of management structure, and size
of the respective organizations. Based on the evaluation of the applicable factors, Management management noted that all factors, with the exception of the relative size of
organization, were indicators that the Company was the acquiring entity resulting in Management's management’s conclusion that for accounting purposes, the Company acquired
Legacy Spruce Power.

The acquisition was accounted for as a business combination. The Company allocated the Legacy Spruce Power purchase price to tangible and identifiable intangible assets
acquired and liabilities assumed based on their estimated fair values as of the Acquisition Date. The excess of the purchase price over those fair values was recorded as goodwiill.

The Company’s evaluations of the facts and circumstances available as of the Acquisition Date, to assign fair values to assets acquired and liabilities, remained ongoing subsequent
to the Acquisition Date. As the Company completed further

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

analysis of assets including solar systems, intangible assets, as well as noncontrolling interests and debt, additional information on the assets acquired and liabilities assumed
became available. Changes in information related to the value of net assets acquired changed the amount of the purchase price initially assigned to goodwill, and as a result, the fair
values set forth below were subject to adjustments as additional information was obtained and valuations completed. These provisional adjustments were recognized during the
reporting period in which the adjustments were determined. The Company has finalized its purchase price allocation as of September 8, 2023.

Accounting for business combinations requires management to make significant estimates and assumptions, especially at the Acquisition Date, including the Company’s estimates
of the fair value of solar systems, production based incentives,

Spruce Power Holding Corporation
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Note 3. Business Combinations, continued
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solar renewable energy agreements, non-controlling interest, trade name and debt, where applicable. The Company believes the assumptions and estimates are based on
information obtained from the management of the acquired companies and are inherently uncertain. Critical estimates in valuing solar systems under the income approach include
future expected cash flows and discount rate. Unanticipated events and circumstances may occur that may affect the accuracy or validity of such assumptions, estimates or actual
results.

The following table summarizes the purchase price allocation of the fair value of assets acquired and liabilities assumed in the acquisition of Legacy Spruce Power, as adjusted,
during the measurement period:

Initial Purchase Price Measurement Period Updated Purchase Price

(Amounts in thousands) Allocation Adjustments Allocation

Total purchase consideration:

Cash, net of cash acquired, and restricted cash $ 32,585 $ — $ 32,585

Allocation of consideration to assets acquired and liabilities assumed:
Accounts receivable, net 10,995 — 10,995
Prepaid expenses and other current assets 6,768 (2,405) 4,363
Solar energy systems 406,298 89,268 495,566
Other property and equipment 337 — 337
Intangible assets — 11,980 11,980
Interest rate swap assets 26,698 — 26,698
Right-of-use asset 3,279 (328) 2,951
Other assets 358 (102) 256
Goodwill 158,636 (129,879) 28,757
Accounts payable (2,620) (22) (2,642)
Unfavorable solar renewable energy agreements — (10,500) (10,500)
Accrued expenses (13,061) (241) (13,302)
Lease liability (3,382) 42 (3,340)
Long-term debt (510,002) 2,772 (507,230)
Other liabilities (335) 292 (43)
Redeemable noncontrolling interests and noncontrolling interests (51,384) 39,123 (12,261)

Total assets acquired and liabilities assumed $ 32,585 $ — % 32,585

As reflected in the preceding table, as a result of third party valuation reports received in the first quarter of 2023, the Company adjusted solar energy systems and intangible assets
with corresponding changes to goodwill. In the first quarter of 2023, due to a change in the provisional amounts assigned to intangible assets and solar energy systems, the
Company recognized $0.4 million of revenue, $1.9 million of depreciation expense and $0.4 million of trade name amortization, of which $0.5 million of revenue, $0.9 million of
depreciation expense and $0.3 million of trade name amortization related to the previous year.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

During the first quarter of 2023, the Company adjusted the fair value of its noncontrolling interest and its redeemable noncontrolling interest in the Company's financials, which
resulted in related downward revision of $5.5 million and upward revision of $0.2 million, respectively. Additional paid in capital was also downward revised by $1.8 million, which
included the fair value adjustment associated with the purchase of 100% of the membership interests in Ampere Solar Owner IV, LLC, ORE F5A HoldCo, LLC, ORE F6 HoldCo,
LLC, RPV Fund 11 LLC and RPV Fund 13 LLC, Sunserve Residential Solar |, LLC's and Level Solar Fund IlI, LLC in 2022.

No additional information was obtained by the Company during the three months ended September 30, 2023 that requires adjustment to the purchase price
allocation disclosed above.

Spruce Power Holding Corporation
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Notes to Unaudited Condensed Consolidated Financial Statements

Note 3. Business Combinations, continued

The gross intangibles acquired are amortized over their respective estimated useful lives as follows: follows as of the period ending March 31, 2024:

(Amounts in thousands) Asset Liability Estimated Life (in years)

Solar renewable energy agreements $ 340 $ 10,500 3to6
Performance based incentives agreements 3,240 — 13
Trade name 8,400 — 30
Total intangibles acquired $ 11,980 $ 10,500

The weighted-average useful life of the intangibles identified above is approximately 16 years, which approximates the period over which the Company expects to gain the
estimated economic benefits.

Goodwill represents the excess of the purchase consideration over the estimated fair value of the net assets acquired. Goodwill is primarily attributable to the Company's ability to
leverage and use its existing capital and access to capital markets along with Legacy Spruce Power's established operations and mergers and acquisition capabilities to grow the
Spruce Power business.

Supplemental disclosure of pro forma information: The following unaudited pro forma financial information represents the combined results of the operations of the Company,
including Legacy Spruce Power, as if the acquisition of Legacy Spruce Power on the Acquisition Date had occurred as of January 1, 2022. The results of operations related to the
Company’s Drivetrain and XL Grid businesses, which were determined to be discontinued operations in the fourth quarter of 2022, are presented as net loss from discontinued
operations. The unaudited pro forma revenues and pro forma net income (loss) reflect the continuing operational results of the Company’s corporate functions and the results of
operations for Legacy Spruce Power. The unaudited pro forma financial information is not necessarily indicative of what the consolidated results of operations actually would have
been had the respective acquisitions been completed on January 1, 2022. In addition, the unaudited pro forma financial information does not purport to project the future results of
operations of the combined Company.

Spruce Power Holding Corporation
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The following table presents the Company’s pro forma combined results of operations for the three and nine months ended September 30, 2022:

Three Months Ended Nine Months Ended

(Amounts in thousands, except per share data) September 30, 2022
Revenues $ 22,094 $ 61,289
Net income (loss) from continuing operations $ (10,586) $ 3,432
Net loss from discontinued operations (4,599) (25,393)
Net loss $ (15,185) $ (21,961)
Per share amounts:
Net income (loss) from continuing operations - basic and diluted $ (0.59) $ 0.19
Net loss from discontinued operations - basic and diluted $ (0.26) $ (1.43)
Spruce Power Holding Corporation
Notes to Unaudited Condensed Consolidated Financial Statements
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Note 4. Acquisitions
SEMTH Master Lease Agreement

In furtherance of its growth strategy, on March 23, 2023, the Company completed the acquisition of all the issued and outstanding interests in SEMTH (the “SEMTH Acquisition” SS
Holdings 2017, LLC and its subsidiaries (“SEMTH") from certain funds, managed by HPS Investment Partners, LLC, pursuant to a Membership Interest Purchase membership
interest purchase and Sale Agreement (“Purchase Agreement”) sale agreement dated as of March 23, 2023 (the “SEMTH Acquisition”). The SEMTH assets include related asset
includes 20-year use rights to customer payment streams (“SEMTH Master Lease”) of approximately 22,500 home solar leases SLAs and power purchase agreements. PPAs (the
“SEMTH Master Lease”). The Company acquired SEMTH for approximately $23.0 million of cash, net of cash received, and assumed $125.0 million of outstanding senior
indebtedness under the SP4 Facility (See Note 8. Long-Term Non-Recourse Debt) and interest rate swaps with Deutsche Bank AG, New York Bank (See Note 12. Interest Rate
Swaps) held by SEMTH and its subsidiaries at the close of the acquisition.

The purchase of SEMTH's future revenue has been accounted for as an acquisition of financial assets. Under the acquisition method, the purchase price was allocated to the assets
acquired and liabilities assumed based on their relative fair value. All fair value measurements of assets acquired and liabilities assumed were based on significant estimates and
assumptions, including Level 3 (unobservable) inputs, which require judgment. Estimates and assumptions include the projected timing and amount of future cash flows, discount
rates reflecting risk inherent in future cash flows and future utility prices.

For the purposes of establishing the fair value of the Company's investment in the SEMTH Master Lease, its analysis considered cash flows beginning in March 2023 (the effective
date of the transaction). The Company estimated the fair value of its investment in the SEMTH Master Lease to be approximately $146.9 million on the transaction date.
Subsequent to the issuance of the Company’s financial information for the quarter ended June 30, 2023, the Company's management identified a misstatement
in the amount of interest income recognized for the Company’s investment related to the SEMTH master lease agreement. As a result, $2.4 million of interest
income related to the three months and six months ended June 30, 2023 was recorded during the three months ended September 30, 2023 within interest
expense, net in the unaudited condensed consolidated statements of operations. The effect of such misstatement would have resulted in an increase of

$2.4 million to net income from continuing operations and net income attributable to stockholders and an increase of $0.02 to net income attributable to
stockholders per share (both basic and diluted, not adjusted for the Reverse Stock Split) for the three months ended June 30, 2023. Similarly, the effect of such
misstatement would have resulted in a decrease of $2.4 million in the net loss from continuing operations and net loss attributable to stockholders and a
decrease of $0.02 to net loss attributable to stockholders per share (both basic and diluted, not adjusted for the Reverse Stock Split) for the six months ended
June 30, 2023.

Tredegar Acquisition

On August 18, 2023, the Company acquired approximately 2,400 home solar assets and contracts from a publicly traded, regulated utility company for $20.9 million (the “Tredegar
Acquisition”). The home solar assets acquired have an average remaining contract life of approximately 11 years. The Tredegar Acquisition was funded by term loans from the
concurrent amendment of the Company’s existing debt facility as of the acquisition date (See Note 8. Long-Term Debt).

The Tredegar Acquisition has been accounted for as an acquisition of assets, wherein the total consideration paid was allocated to the assets acquired and liabilities assumed
based on their relative fair value. The Company’s determination of the fair value of assets acquired and liabilities assumed was based on an independent third-party valuation, which
involved significant estimates and assumptions, including Level 3 (unobservable) inputs, using the income method approach to value long-lived assets. The Company estimated the
fair value of the Tredegar Acquisition to be approximately $21.2 million, inclusive of transaction costs of $0.3 million, of which $19.6 million was allocated to the solar energy
systems.

Spruce Power Holding Corporation
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Note 5. Property and Equipment, Net

Property and equipment consisted of the following at September 30, 2023 as of March 31, 2024 and December 31, 2022 December 31, 2023:
As of
As of As of

(Amounts in (Amounts in September December
thousands)  thousands) 30,2023 31, 2022 (Amounts in thousands) March 31, 2024 December 31, 2023

Solar energy Solar energy
systems systems $ 511,772 $ 401,754

Solar energy systems
Solar energy systems

Less: Less:
Accumulated Accumulated
depreciation depreciation (23,852) (5,928)
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Solar Solar

energy energy

systems, systems,

net net $ 487,920 $ 395,826
Equipment
Equipment

Equipment  Equipment $ 157 $ 48
Furniture and Furniture and

fixtures fixtures 260 294
Computers  Computers

and related  and related

equipment equipment 206 222
Software Software 6 6
Leasehold Leasehold

improvements improvements 60 65

Gross other  Gross other

property property

and and

equipment equipment 689 635
Less: Less:

Accumulated Accumulated

depreciation depreciation (222) (293)
Other Other
property property
and and

equipment,  equipment,

net net $ 467 $ 342
Property Property

and and

equipment, = equipment,

net net $ 488,387 $ 396,168

Property and equipment,
net
Property and equipment,
net

Depreciation expense related to solar energy systems is included within cost of revenues in the unaudited condensed statements of operations, and for the three months ended
March 31, 2024 and 2023 was $5.7 million and $6.0 million, respectively. Depreciation expense related to other property and equipment is included within selling, general and
administrative expenses in the unaudited condensed statements of operations, and for the three months ended March 31, 2024 and 2023 was $0.1 million and $0.06 million,

respectively.

Spruce Power Holding Corporation
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Note 6. Intangible Assets, Net

The following table presents the detail of intangible assets, net as recorded in the unaudited condensed consolidated balance sheets:

As of
(Amounts in thousands) March 31, 2024 December 31, 2023
Intangible assets:
Solar renewable energy agreements $ 340 $ 340
Performance based incentives agreements 3,240 3,240
Trade name 8,400 8,400
Gross intangible assets 11,980 11,980
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Less: Accumulated amortization (2,094) (1,784)

Intangible assets, net $ 9,886 $ 10,196
As of

(Amounts in thousands) September 30, 2023

Intangible assets:

Solar renewable energy agreements $ 340

Performance based incentives agreements 3,240

Trade name 8,400
Gross intangible assets 11,980

Less: Accumulated amortization (1,718)
Intangible assets, net $ 10,262

Amortization of

intangible assets for the three months ended March 31, 2024 and 2023 was $0.3 million and $0.06 million, respectively. As of March 31, 2024, expected amortization of intangible

assets for each of the five succeeding fiscal years and thereafter is as follows:

March 31, 2024

(Amounts in thousands) 2023
Remainder of 2024 $ 930
2025 1,126
2026 1,122
2027 978
2028 878
Thereafter 4,852

Total $ 9,886
Spruce Power Holding Corporation
Notes to Unaudited Condensed Consolidated Financial Statements
Note 7. Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consisted of the following at September 30, 2023 as of March 31, 2024 and December 31, 2022 December 31, 2023:

As of
As of As of
September December

(Amounts in  (Amounts in 30, 31,
thousands) thousands) 2023 2022 (Amounts in thousands) March 31, 2024 December 31, 2023
Accrued Accrued
interest interest $ 12,036 $ 6,586
Professional  Professional
fees fees 1,878 1,749
Accrued contingencies (See
Note 15 Commitments and
Contingencies) 30,800 2,300
Accrued
contingencies
(See Note 13.
Commitments
and
Contingencies)
Accrued Accrued
compensation compensation
and related  and related
benefits benefits 2,530 6,526
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Accrued Accrued

expenses, expenses,
other other 3,168 3,696
Accrued

Accrued taxes, taxes, stock-
stock-based  based

compensation compensation 720 —
Accrued settlements 436 451
Deferred purchase price
consideration, World Energy — 201
Accrued Accrued
expenses expenses
and other and other
current current
liabilities liabililes ~ $ 51568 $ 21,509

Spruce Power Holding Corporation
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Note 8. Long-Term Non-Recourse Debt

The following table provides a summary of the Company’s debt as of the dates indicated: March 31, 2024 and December 31, 2023:

(Amounts in thousands)

SVB Credit Agreement, SP1 Facility

Second SVB Credit Agreement, SP2 Facility

KeyBank Credit Agreement, SP3 Facility

Second KeyBank Credit Agreement

Deutsche Bank Credit Agreement, SP4 Facility
Less: Unamortized fair value adjustment

Less: Unamortized deferred financing costs
Total debt

Less: Current portion of long-term debt

Long-term debt, net of current portion

(Amounts in thousands)

SVB Credit Agreement, SP1 Facility @)

Second SVB Credit Agreement, SP2 Facility )

KeyBank Credit Agreement, SP3 Facility (1)

Second KeyBank Credit Agreement (1)

Deutsche Bank Credit Agreement, SP4 Facility
Less: Unamortized fair value adjustment (1)

Less: Unamortized deferred financing costs
Total Non-recourse debt

Less: Non-recourse debt, current

Non-recourse debt, non-current

As of
Due September 30, 2023 December 31, 2022

April 2026 221,223 $ 232,786
April 2027 87,402 70,314
November 2027 60,375 64,181
April 2030 162,741 165,887
August 2025 125,000 —
(29,042) (33,413)

(370) =

627,329 499,755
(27,719) (25,314)

599,610 $ 474,441

As of
Due March 31, 2024 December 31, 2023

April 2026 211,122 $ 214,803
May 2027 83,416 85,231
November 2027 57,756 58,962
April 2030 162,725 162,725
August 2025 125,000 125,000
(26,172) (27,600)

(311) (341)

613,536 618,780

(28,181) (27,914)

585,355 $ 590,866
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(1) In connection with the acquisition of Legacy Spruce Power effective September 9, 2022, the Company assumed certain long-term all non-recourse debt instruments valued at
approximately $507.2 million as of that date. In connection with accounting for the business combination, the Company adjusted the carrying value of this long-term non-recourse
debt to its fair value as of the Acquisition Date. This fair value adjustment resulted in a reduction of the carrying value of the debt by $35.2 million. This adjustment to fair value is
being amortized to interest expense over the life of the related debt instruments using the effective interest

Spruce Power Holding Corporation
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Note 8. Long-Term Debt, continued

method. Amortization expense for the fair value adjustment for the three and nine months ended September 30, 2023 March 31, 2024 and 2023 were $1.5 million and $4.4
million $1.5 million, respectively.

Note 9. Interest Rate Swaps

Second SVB Credit Agreement Amendment

On August 18, 2023, the Company entered into a second amendment to its existing SP2 Facility with Silicon Valley Bank (“SVB”), a division of First-Citizens Bank & Trust Company
which provided the Company (i) incremental term loans with a principal amount of approximately $21.4 million, of which proceeds were primarily used to fund the Tredegar
Acquisition (See Note 4. Acquisition) and (i) incremental letters of credit in the aggregate amount of approximately $2.7 million (collectively, the “SP2 Facility Amendment”).
Excluding the aforementioned amounts, all other terms The purpose of the original SP2 Facility remain unchanged. The SP2 Facility Amendment was treated as a debt modification
under ASC 470-50, Debt—Modifications and Extinguishments. The Company also incurred related $0.4 million of deferred financing costs, which swap agreements is being
amortized overto convert the term of the loan. The SP2 Facility, as well as the Company’s other debt facilities, are non-recourse to the Company.

Deutsche Bank Credit Agreement

As part of the acquisition of SEMTH (See Note 4. Acquisition), the Company assumed debt with Deutsche Bank AG, New York Bank (“Deutsche Bank”). Prior to the SEMTH
Acquisition, SET Borrower 2022, LLC (“SET Borrower”), a wholly owned subsidiary of SEMTH, entered into a Credit Agreement effective June 10, 2022 (the "Closing Date") with
Deutsche Bank as the facility agent, which consisted of a term loan of $125.0 million (“SP4 Facility”) and is collateralized by all of the assets and property of SET Borrower. The term
loan bears interest at the Secured Overnight Financing Rate ("SOFR"), plus the applicable margin. For the period from the Closing Date through the first twelve months, the
applicable margin is 2.25% per annum, 2.50% for the following six months, and 2.75% for the next six months, and 3.00% through the maturity date. The effective floating interest
rate on the SP4 Facility Company's Credit Agreements to a fixed rate. As of March 31, 2024, the notional amount of the interest rate swaps covers approximately 95% of the balance
of the Company’s floating rate term loans.

During the three months ended March 31, 2024 and 2023, the change in the fair value of the interest rate swaps were ($6.4 million) and $5.6 million, respectively, which are
reflected as a component of September 30, 2023 was 6.99%. The SP4 Facility requires SET Borrower to be in compliance with various affirmative and negative covenants and as of
September 30, 2023, SET Borrower was in compliance with the covenants contained other income (expense) within the SP 4 Facility. unaudited condensed consolidated statements
of operations. The term loan requires quarterly payments, which began Company also recognized $3.7 million and $2.5 million of realized gains for the three months ended March
31, 2024 and 2023, respectively, reflected within interest expense, net.

See Note 10. Fair Value Measurements for further information on August 17, 2022, and should the outstanding loan balance exceed the borrowing base on such calculation date,
the remaining balance would become due in a single payment on August 18, 2025.
Note 9. ROU Assets and Lease Liabilities

The Company’s right-of-use ("ROU") assets and lease liabilities are comprised determination of the following as fair value of each period end:

As of
September 30, December 31,
(Amounts in thousands) 2023 2022
Operating leases:
Right-of-use assets $ 6,238 $ 2,686
Lease liability, current $ 1,126 $ 781
Lease liability, non-current $ 6,004 $ 2,365
Finance leases:
Right-of-use assets $ — $ 116
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Lease liability, current $ — 3 53

Lease liability, non-current $ — % 61

its interest rate swaps.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Other information related to leases is presented below:

Three Months Ended Nine Months Ended
September 30, September 30,

(Amounts in thousands) 2023 2022 2023 2022

Other information:
Operating lease cost $ 605 $ 264 $ 1,021 $ 799
Variable lease cost $ 127 $ — 3 356 $ =
Sublease income $ 356 $ — 3 486 $ =
Operating cash flows from operating right-of-use assets $ 732 % 205 $ 1378 $ 643
Initial recognition of operating right-of-use assets $ 933 $ — $ 933 % —
Remeasurement of operating right-of-use assets $ 520 $ — $ 1,280 $ —

During the three months ended September 30, 2023, the Company entered into a new lease for the relocation of its corporate office, which resulted in additional operating right-of-
use asset and lease liability of approximately $0.9 million. In addition, the Company remeasured its operating right-of-use assets due to a change in the lease term of certain
underlying leases, resulting in an increase in the related right-of-use assets and lease liabilities of approximately $0.5 million.

In the aggregate, during the nine months ended September 30, 2023, the Company (i) recognized $0.9 million of operating right-of-use assets and lease liabilities due to a new
lease, discussed above, (ii) remeasured its operating right-of-use assets due to changes in the lease terms of certain underlying leases, resulting in an aggregate increase in the
related right-of-use assets and lease liabilities of approximately $1.3 million, and (iii) settled certain operating leases, which were either terminated or assumed by a third party, in the
amount of approximately $0.4 million (presented in the unaudited condensed consolidated statements of cash flows) and a related net gain of less than $0.1 million included within
(gain) loss on asset disposal in the unaudited condensed consolidated statements of operations.

In addition, during the three and nine months ended September 30, 2023, the Company purchased the equipment related to its existing finance leases for approximately
$0.1 million, thereby settling all outstanding finance lease liabilities as of September 30, 2023. The Company also recognized a related loss of approximately $0.1 million included
within (gain) loss on asset disposal in the unaudited condensed consolidated statements of operations.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

As of
September 30, December 31,
2023 2022

Weighted-average remaining lease term — operating leases (in months) 70.3 49.8

Weighted-average discount rate — operating leases 72 % 2.9 %
As of September 30, 2023, the annual minimum lease payments of the Company’s operating lease liabilities were as follows (in thousands):
For The Years Ending December 31,
2023 (excluding the nine months ended September 30, 2023) $ 360
2024 1,616
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2025 1,270

2026 1,206
2027 1,258
Thereafter 3,164
Total future minimum lease payments, undiscounted 8,874

Less: Imputed interest (1,744)
Present value of future minimum lease payments $ 7,130

Note 10. Fair Value Measurements
The Company uses various assumptions and methods in estimating the fair values of its financial instruments.
Assets and Liabilities Measured at Fair Value on a Recurring Basis

The Private Warrants were Company’s private warrants are valued using a Black-Scholes model, pursuant to the inputs provided in the table below:

Assumptions for
Assets and Liabilities
Measured at Fair
Value on a Recurring
Basis

September December
Input Input 30,2023 31,2022 Input March 31, 2024 December 31, 2023

Risk-free  Risk-free

rate rate 4.98 % 1.11 % Risk-free rate 4.71 % 4.24 %
Remaining Remaining

termin termin

years years 2.23 3.98 Remaining term in years 1.73 1.98
Expected Expected

volatility  volatility 81.2 % 88.8 % Expected volatility 73.0 % 82.0 %
Exercise Exercise

price price $ 92.00 $ 92.00

Fair value Fair value

of of

common common

stock stock $ 544 $2648

The Company's interest rate swaps are not traded on a market exchange and the fair values are determined using a valuation model based on a discounted cash flow analysis. This
analysis reflects the contractual terms of the interest rate swap agreements and uses observable market-based inputs, including estimated future SOFR interest rates. The fair value
of the Company's interest rate swap is the net difference in the discounted future fixed cash payments and the discounted expected variable cash receipts. The variable cash
receipts are based on the expectation of future interest rates and are observable inputs available to a market participant. The interest rate swap valuation is classified in Level 2 of
the fair value hierarchy.

Spruce Power Holding Corporation
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Note 10. Fair Value Measurements, continued

The Company's debt balances as presented on the unaudited condensed consolidated balance sheets approximate the fair value of the respective instruments Company’s non-
recourse debt as the debt is at a variable rate, the estimates of which are considered Level 2 fair value calculations within the fair value hierarchy. March 31, 2024 and December 31,
2023 was $625.7 million and $628.2 million, respectively.

The following table sets forth the Company’s assets and liabilities which are measured at fair value on a recurring basis by level within the fair value hierarchy:

Fair Value Measurements as of
September 30, 2023
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Fair Value
Measurements as of
March 31, 2024

(Amounts (Amounts

Fair Value Measurements as of
March 31, 2024

in in Level Level
thousands) thousands) | Level Il m Total (Amounts in thousands) Level | Level Il Level Il Total
Asset: Asset:
Interest Interest
rate swaps rate swaps $ — $ 43,618 $ — $ 43,618
Interest rate swaps
Interest rate swaps
Money
market
accounts
u.s.
Treasury
securities
Total
Liabilities: Liabilities:
Debt $ — $627,329 $ — $627,329
Private Warrants — — 38 38
Liabilities:
Liabilities:
Private warrants
Private warrants
Private warrants
Total Total $ — $627,329 $ 38 $627,367
Fair Value Measurements as of
December 31, 2022

(Amounts in thousands) Level | Level Il Level lll Total
Asset:
Interest rate swaps $ — 3 32,252 $ — 3 32,252
Liabilities:
Debt $ — 3 499,755 $ — 3 499,755
Private Warrants — — 256 256
Fair value of obligation to issue shares of common stock to sellers of World

Energy = = 151 151
Total $ — $ 499,755 $ 407 $ 500,162
Spruce Power Holding Corporation
Notes to Unaudited Condensed Consolidated Financial Statements
Note 10. Fair Value Measurements, continued

Fair Value Measurements as of
December 31, 2023

(Amounts in thousands) Level | Level Il Level lll Total
Asset:
Interest rate swaps $ — $ 27,883 $ — $ 27,883
Money market accounts 21,475 — — 21,475
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U.S. Treasury securities 108,964 — — 108,964
Total $ 130,439 $ 27,883 $ — % 158,322
Liabilities:

Private warrants $ — — 3 17 17
Total $ — — $ 17 17

The following is a roll forward of the Company’s Level 3 liability instruments:
Three Months
Ended March
31, 2024 Three Months Ended March 31, 2024

(Amounts in
thousands)
Three Nine
Months Months
Ended Ended
September September
30,2023 30,2023

(Amounts in thousands)

Balance at the beginning of

the period

Balance at the beginning of

the period

Balance at  Balance at

the beginning the beginning

of the period of the period $ 109 $ 407

Fair value Fair value

adjustments  adjustments

— warrant — warrant

liability liability (71) (218)
Share Share

settlement settlement

of World of World

Energy Energy

liability liability — (151)

Balance at Balance at
the end of the the end of the

period period $ 38 $ 38

Spruce Power Holding Corporation
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Three Months Ended March 31, 2023

Note 11. Stock-Based Compensation Expense

Stock-based compensation expense for related to stock options and restricted stock units for the three and nine months ended September 30, 2023 were $0.9 million March 31,
2024 and $2.4 million, respectively, and 2023 was $0.8 million for three and nine months ended September 30, 2022 were $2.7 million and $4.1 million, respectively. each period. As
of September 30, 2023 March 31, 2024, there was $7.8 million $6.2 million of unrecognized compensation cost related to stock options and restricted stock units which is expected

to be recognized over the remaining vesting periods, with a weighted-average period of 3.22.6 years.

Stock Options

The Company grants stock options to certain employees that will vest over a period of one to four years. A summary of stock option award activity for the nine three months ended

September 30, 2023 March 31, 2024 was as follows:
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Weighted
Weighted Average
Average Remaining

Exercise Contractual Weighted Average
Options Options  Shares Price Term  Options Shares Exercise Price Weighted Average Remaining Contractual Term
Outstanding at

December 31, 2022 761,408 $ 11.12 2.7

Outstanding at
December 31, 2023

Outstanding at
December 31, 2023

Outstanding at
December 31, 2023 193,156 $ 17.89 5.8

Granted  Granted — —
Exercised Exercised (331,091) 1.95
Exercised
Exercised

Cancelled
Cancelled o
or forfeited forfeited (78,797) 51.48
Outstanding at

=

September 30, 2023 351,520 $ 10.69 3.4
Exercisable at
September 30, 2023 349,529 $ 10.38 3.4

Cancelled or forfeited
Cancelled or forfeited
Outstanding at March
31, 2024
Outstanding at March
31, 2024

Outstanding at March

31, 2024 193,156 $ 17.89 5.5
Exercisable

at March

31, 2024 Exercisable at March 31, 2024 191,931 $ 17.58 5.5

The aggregate intrinsic value of stock options outstanding as of September 30, 2023 March 31, 2024 was $1.0 million $0.2 million. There were no stock options issued for the three
months ended March 31, 2024.

Spruce Power Holding Corporation
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Note 11. Stock-Based Compensation Expense, continued

A summary of stock option award activity for the three months ended March 31, 2023 was as follows:

Weighted Average Weighted Average Remaining
Options Shares Exercise Price Contractual Term
Outstanding at December 31, 2022 761,408 $ 11.12 2.7
Granted — —
Exercised (135,210) 2.00
Cancelled or forfeited (66,022) 55.52
Outstanding at March 31, 2023 560,176 $ 8.16 26
Exercisable at March 31, 2023 539,866 $ 7.60 2.6
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Restricted Stock Units

The Company grants restricted stock units to certain employees that will generally vest over a period of four years. The fair value of restricted stock unit awards is estimated by the
fair value of the Company’s common stock at the date of grant. Restricted stock units activity during the nine three months ended September 30, 2023 March 31, 2024 was as
follows:
Weighted
Average
Grant
Number Date Fair
of Value Per
Shares Share
Non-vested, at
December 31, 2022 1,229,088 $ 10.40

Number of Number of
Shares Shares Weighted Average Grant Date Fair Value Per Share
Non-
vested, at
December
31, 2023
Granted Granted 653,425 6.50

Vested  Vested (521,313) 12.63

Cancelled Cancelled

or or

forfeited forfeited (266,162) 10.32
Non-vested, at - |
September 30, 2023 1,095,038 ¢ 788
Non-

vested, at

March 31,

2024

CEO's Restricted stock units activity during the three months ended March 31, 2023 was as follows:

Number of Weighted Average Grant Date Fair

Shares Value Per Share
Non-vested, at December 31, 2022 1,229,089 $ 10.40
Granted — —
Vested (341,490) 16.24
Cancelled or forfeited (95,852) 10.88
Non-vested, at March 31, 2023 791,747 $ 10.24

Former Chief Executive Officer's Ladder Restricted Stock Unit Award

On September 9, 2022, in connection with the acquisition of Legacy Spruce Power and his appointment as the Company's President, the Company granted to its CEO Chief
Executive Officer (“Former CEQ”), a restricted stock unit award (the "Ladder RSUs" “Ladder RSUs”) of 208,333 shares of common stock. The Ladder RSUs vest in 10% increments
on the dates the Plan administrator certifies the applicable milestone stock prices have been achieved or exceeded, provided that the Former CEO remains employed on the date of
certification and such achievement occurs within ten years of the date of the grant.

Spruce Power Holding Corporation
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Note 11. Stock-Based Compensation Expense, continued

The Company used a Monte Carlo simulation valuation model to determine the fair value of the award as of the Acquisition Date, which is presently accounted for as a liability. The
following inputs were used in the simulation: grant date stock price of $9.36 per share, annual volatility of 85.0%, risk-free interest rate of 3.3% and dividend yield of 0.0%. For each
tranche, a fair value was calculated as well as a derived service period which represents the median number of
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Note 11. Stock-Based Compensation Expense, continued

years it is expected to take for the Ladder RSUs to meet their corresponding milestone stock price excluding the simulation paths that result in the Ladder RSUs not vesting within
the 10-year term of the agreement. Each tranche's fair value will be amortized ratably over the respective derived service period.

The Company recognized expense related to the Ladder RSUs of approximately $0.1 million and $0.3 million, respectively, $0.1 million for the three and nine months ended
September 30, 2023 March 31, 2024 and $0 for 2023, respectively. Upon separation of the three and nine months ended September 30, 2022 Former CEO from the Company in
April 2024, the Ladder RSUs terminated (See Note 16. Subsequent Events).

Note 12. Interest Rate Swaps

The purpose of the swap agreements is to convert the floating interest rate on the Company's Credit Agreements to a fixed rate. As of September 30, 2023, the notional amount of
the interest rate swaps covers approximately 96% of the balance of the Company’s floating rate term loans.

During the three and nine months ended September 30, 2023, the change in the fair value of the interest rate swaps were $8.1 million and $11.8 million, respectively, which are
reflected as a component of other income (expense) within the unaudited condensed consolidated statements of operations. The Company also recognized $3.8 million and $9.7
million of realized gains for the three and nine months ended September 30, 2023, respectively, both reflected within interest expense, net. See Note 10. Fair Value Measurements
for the method used to determine fair value of interest rate swaps.

The amounts reflected above include the Deutsche Bank swap assumed by the Company as part of the SEMTH Acquisition and an additional swap related to the SP2 Facility
Amendment transacted concurrently with the Tredegar Acquisition on August 18, 2023 (the “New SP2 Facility Swap”) to hedge the floating rate of the incremental term loans (See
Note 8. Long-Term Debt). The New SP2 Facility Swap has a notional amount of $19.6 million, a fixed rate of 4.24% and a maturity date of January 31, 2032.

Note 13. Redeemable Noncontrolling Interest and Noncontrolling Interests

Effective August 31, 2023, the Company purchased the remaining membership interests in Level Solar Fund IV for approximately $0.1 million, thereby owning a 100% of the
membership interests and eliminating the related redeemable noncontrolling interest as of that date.

The following table summarizes the Company’s noncontrolling interests as of September 30, 2023 March 31, 2024:

Tax Equity Entity Date Class A Member Admitted
ORE F4 Holdco, LLC August 2014
Volta Solar Owner II, LLC August 2017

The tax equity entities were structured at inception so that the allocations of income and loss for tax purposes will flip at a future date. The terms of the tax equity entities' operating
agreements contain allocations of taxable income (loss), Section 48(a) Investment Tax Credits (“ITCs”) ITCs and cash distributions that vary over time and adjust between the
members on an agreed date (referred to as the flip date). The operating agreements specify either a date certain flip date or an internal rate of return ("IRR") flip date. The date
certain flip date is based on the passage of a fixed period of time as defined in the operating agreements for each entity. The IRR flip date is the date on which the tax equity
investor has achieved a contractual rate of return. From inception through the flip date, the Class A members' allocation of taxable income (loss) and Section 48(a) ITCs is generally
99% and the Class B members' allocation of taxable income (loss) and Section 48(a) ITCs is generally 1%. After the related flip date (or, if the tax equity investor has a deficit capital
account, typically after

Spruce Power Holding Corporation
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such deficit has been eliminated), the Class A members' allocation of taxable income (loss) will typically decrease to 5% (or, in some cases, a higher percentage if required by the
tax equity investor) and the Class B members' allocation of taxable income (loss) will increase by an inverse amount.

The historical redeemable noncontrolling interests and noncontrolling interests are comprised of Class A units, which represent the tax equity investors' interest in the tax equity
entities. Both the Class A members and Class B members may have call options to allow either member to redeem the other member's interest in the tax equity entities upon the
occurrence of certain contingent events, such as bankruptcy, dissolution/liquidation and forced divestitures of the tax equity entities. Additionally, the Class B members may have the
option to purchase all Class A units, which is typically exercisable at any time during the periods specified under their respective governing documents, and, in regards to the tax
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equity entities historically classified as redeemable noncontrolling interests, they had the contingent obligation to purchase all Class A units if the Class A members exercise their
right to withdraw, which is typically exercisable at any time during the nine-month three-month period commencing upon the applicable flip date. The carrying values of the Company
had no redeemable noncontrolling interests were equal to or greater than the estimated redemption values as of December 31, 2022March 31, 2024 and December 31, 2023.

Total assets on the unaudited condensed consolidated balance sheets includes $39.2 million $37.1 million as of September 30, 2023 March 31, 2024 and $47.8 million $38.0 million
as of December 31, 2022 December 31, 2023 of assets held by the Company's VIEs, which can only be used to settle obligations of the VIEs.

Total liabilities on the unaudited condensed consolidated balance sheets includes $0.9 million $0.5 million as of September 30, 2023 March 31, 2024 and $0.8 million as of
December 31, 2022 December 31, 2023 of liabilities that are the obligations of the Company's VIEs.

Note 14. Restructuring

The following table summarizes the activity during the nine months ended September 30, 2023 for the Company's restructuring liability related to employee termination charges, as
a result of reduction in workforce efforts, that commenced in late 2022. There were no related activity or costs during the three months ended September 30, 2023.

Nine Months Ended September

(Amounts in thousands) 30, 2023

Balance at the beginning of the period $ 3,429
Employee termination charges 723
Payments made during the period (4,152)
Balance, September 30, 2023 $ —

Note 15.13. Commitments and Contingencies

Sponsorship Commitment

In February 2021, the Company agreed to a sponsorship agreement with several entities related to the UBS Arena, Belmont Park and the NY Islanders Hockey Club. Pursuant to
that agreement, the Company was designated an “Official Electric Transportation Partner of UBS Arena” with various associated marketing and branding rights, including the
development of electric vehicle charging stations. The sponsorship agreement had a term of three years with a sponsor fee of approximately $0.5 million per year, of which
approximately $0.3 million and $0.2 million were paid in June 2021 and January 2022, respectively. One of the Company'’s directors is a co-owner of the NY Islanders Hockey Club.
During the second quarter of 2022, the Company exercised its option to terminate the final two years of the agreement and incurred no further sponsor fees. Legal Proceedings
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Note 15.13. Commitments and Contingencies, continued

Legal Proceedings

The Company is periodically involved in legal proceedings and claims arising in the normal course of business, including proceedings relating to intellectual property, employment
and other matters. Management believes the outcome of these proceedings will not have a significant adverse effect on the Company’s financial position, operating results, or cash
flow.

Securities Class Action Proceedings

On March 8, 2021, two putative securities class action complaints were filed against the Company, and certain of its current and former officers and directors in the federal district
court for the Southern District of New York. Those cases were ultimately consolidated under C.A. No. 1:21-cv-2002, and a lead plaintiff was appointed in June 2021. On July 20,
2021, an amended complaint was filed alleging that certain public statements made by the defendants between October 2, 2020, and March 2, 2021, violated Sections 10(b) and
20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. Following negotiations with a mediator, in September 2023, the Company and the plaintiffs
agreed on a settlement in principle in the aggregate amount of $19.5 million which is subject (the “Settlement Amount”), and on December 6, 2023, the lead plaintiff and the
defendants entered into a stipulation and agreement of settlement requiring the Company to an agreement on documentation pay the Settlement Amount to resolve the class action
litigation and approval by the federal district court for related legal fees and administration costs. On April 30, 2024, the Southern District New York Court approved a final settlement
of New York. the Class Action Litigation. The Company expects the settlement amount to be Settlement Amount was offset by approximately $4.5 million of related loss recoveries
from the Company’s directors and officers liability insurance policy with third parties, of which the amount is included was paid out in prepaid expenses and other current assets on
the unaudited condensed consolidated balance sheet as of September 30, 2023. February 2024. The Company accrued for paid the $19.5 $15.0 million net settlement amount as of
September 30, 2023 (See Note 7. Accrued Expenses and Other Current Liabilities). to the settlement claims administrator in February 2024.

On September 20, 2021, and October 19, 2021, two class action complaints were filed in the Delaware Court of Chancery against certain of the Company’s current officers and
directors, and the Company’s sponsor of its special purpose acquisition company merger, Pivotal Investment Holdings Il LLC. These actions were consolidated as in re XL Fleet
Corp. (Pivotal) Stockholder Litigation, C.A. No. 2021-0808, and an amended complaint was filed on January 31, 2022. The amended complaint alleges various breaches of fiduciary
duty against the Company and/or its officers, several allegedly misleading statements made in connection with the merger, and aiding and abetting breaches of fiduciary duty in
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connection with the negotiation and approval of the December 21, 2020 merger and organization of legacy XL Hybrids, Inc., a Delaware corporation (“Legacy XL") to become XL
Fleet Corp. The Company believes the allegations asserted in both
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Note 13. Commitments and Contingencies, continued

class action complaints are without merit. The merit and is vigorously defending the lawsuit. At this time, the Company is pursuing a settlement of this matter and currently
estimates unable to estimate potential losses, if any, related to the potential loss to be $0.3 million, which is currently accrued for as of September 30, 2023 (See Note 7. Accrued
Expenses and Other Current Liabilities). lawsuit.

Shareholder Derivative Actions

On June 23, 2022, the Company received a shareholder derivative complaint filed in the U.S. District Court for the District of Massachusetts, captioned Val Kay derivatively on
behalf of nominal defendant XL Fleet Corp, Corp., against all current directors and former officers and directors, C.A. No. 1:22-cv-10977. The action was filed by a shareholder
purportedly on XL Fleet Corp.’s behalf, and raises claims for contribution, as well as claims for breach of fiduciary duty, waste of corporate assets, unjust enrichment, and abuse of
control.

On December 8, 2023, the parties submitted a joint status report advising the court that they had reached a settlement-in-principle to settle this action, the Reali
v. Griffin, et al. action, the Tucci v. Ledecky, et al. action, and a stockholder litigation demand (collectively, the “Derivative Matters”). Plaintiffs filed a motion for
preliminary approval of the settlement on March 1, 2024, which is pending a decision from the court. The settlement provides for certain corporate governance
enhancements and no monetary payments. Plaintiffs also intend to submit a petition for attorneys’ fees, which defendants intend on opposing. At this time, the
Company is unable to estimate potential losses, if any, related to the potential fee petition.

In March 2023, two shareholder derivative actions were filed in the U.S. District Court for the District of Delaware. Delaware (the “Delaware Derivative Actions”). One action is
captioned Reali v. Griffin, et al., C.A. No. 1:23-cv-00289 and the other action is captioned Tucci v. Ledecky, et al., C.A. 1:23-cv-00322 .

23-cv-00322. These actions were consolidated and captioned In re Spruce Power Holding Corporation Shareholder Derivative Litigation, C.A. No. 1:23-cv-
00289. As noted above, the consolidated action is part of a settlement agreement that has been filed in the U.S. District Court for the District of Massachusetts.

In August 2023, an additional derivative action was filed in the U.S. District Court for the Southern District of New York, captioned Boyce v. Ledecky, et al., C.A. No. 1:23-cv-8591.
On March 11, 2024, all defendants filed motions to dismiss the complaint in its entirety, which are pending before the court. The settlement agreement for the Derivative Matters
described above contains a release that would apply to claims in this action if the settlement agreement is approved by the U.S. District Court for the District of Massachusetts. On
March 22, 2024, Boyce agreed to voluntarily dismiss the lawsuit.

The Company is pursuing settlements On May 1, 2024, the United States District Court for the District of these Massachusetts, granted preliminary approval of the settlement of the
following shareholder derivative actions and at this time, actions: (i) Kay v. Frodl, et al., Case No. 22-cv-10977, pending in the Company is unable to estimate potential losses, if any,
related to these lawsuits.

Massachusetts Court; (ii) In re Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 15. Commitments Corp. S'holder Derivative Litig., Case No. 1:23-cv-00289-MN, pending in the United States District Court for the District of Delaware; and
Contingencies, continued

(iii) Sham Lakhani, shareholder to a shareholder litigation demand made on the Board of Directors of the Company. The District of Massachusetts scheduled a
hearing for July 31, 2024, to, among other things, consider whether to approve the proposed settlement.

Securities and Exchange Commission Civil Enforcement Action

On January 6, 2022, the Company received a subpoena from the Division of Enforcement of the SEC requesting, among other things, information and documents concerning the
Company’s XL Fleet Corp. business combination with Legacy XL, Hybrids, the Company’s sales pipeline and revenue projections, California Air Resources Board approvals, and
other related matters. In June 2023, the SEC proposed an Offer of Settlement for the purpose of resolving the proposed SEC action against the Company. Following negotiations
with the SEC staff, in September 2023, the Company reached a settlement with the SEC pursuant to which the Company did not admit or deny the SEC’s allegations regarding the
above-referenced issues. In connection with the settlement, in October 2023, the Company (among other things) paid a civil monetary penalty of $11.0 million which, subject to the
discretion of the SEC, will be made available to eligible legacy shareholders through a Fair Fund, termed and administered by the SEC. The Company accrued for the settlement
amount as of September 30, 2023 (See Note 7. Accrued Expenses and Other Current Liabilities).

US Bank
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On February 9, 2023, US Bank, through its affiliate, Firstar Development, LLC (“Firstar”), filed a motion for summary judgment in lieu of a complaint in New York Supreme Court (the
trial level in New York) alleging that the Company failed to fulfill its reimbursement obligations under a 2019 tax recapture guaranty agreement between the parties arising from the
alleged recapture by the Internal Revenue Service (the “IRS”) of tax credits taken by Firstar as an investor in the Company’s

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 13. Commitments and Contingencies, continued

subsidiary, Ampere Solar Owner |, LLC. On May 23, 2023, the Company reached a settlement agreement with Firstar, as the plaintiff, for $2.3 million whereby the plaintiff
discharged all claims filed against the Company.

BMZ USA, Inc.

On February 11, 2022, BMZ USA Inc. (“BMZ"), a battery manufacturer, sued XL Hybrids for breach of contract, alleging that XL Hybrids failed to timely purchase the full allotment of
batteries required under a certain master supply agreement between the parties. In January 2024, BMZ is currently seeking $4.5 obtained a judgment for $3.9 million in damages
based on this alleged breach. against XL Hybrids, Inc. The Company believesis appealing the allegations asserted ruling while simultaneously pursuing a settlement. The Company
currently estimates the potential loss to be approximately $1.2 million, which has been accrued for as of March 31, 2024 (See Note 7. Accrued Expenses and Other Current
Liabilities).

ITC Recapture Provisions

The IRS may disallow and recapture some, or all, of the Investment Tax Credits due to improperly calculated basis after a project was placed in this action lack substantial

merit, service ("Recapture Event"). If a Recapture Event occurs, Spruce Power is obligated to pay the applicable Class A Member a recapture adjustment, which includes the
amounts the Class A Members are required to repay the IRS, including interest and penalties, as well as any third-party legal and accounting fees incurred by the Class A Members
in connection to the Recapture Event, as specified in the operating agreements. Such a result, is vigorously defending payment by Spruce Power to the lawsuit. At this time, Class A
Members are not to be considered a capital contribution to the fund per the operating agreements, nor would it be considered a distribution to the Class A Members. With the
exception of the tax matter related to Ampere Solar Owner | noted above, a Recapture Event was not deemed to be probable by the Company, is unable to estimate potential
losses, if any, related to the lawsuit.

therefore no accrual has been recorded as ofMarch 31, 2024.

Plastic Omnium

Plastic Omnium is the assignee of the contractual rights of Actia Corp. under a certain battery purchase order between XL Hybrids and Actia Corp. On March 17, 2023, Plastic
Omnium sued Legacy XL Hybrids and the Company for breach of contract, alleging that Legacy XL Hybrids ordered a total of 1,000 batteries from Plastic Omnium, paid for 455 of
those batteries, and then reneged on 545 of those products. While Plastic Omnium admits it never actually delivered the remaining 545 products, it claims it purchased materials to
complete the order, and as a result, Legacy XL Hybrids and the Company are liable for at least approximately $2.5 million. The Company believes the allegations asserted in this
action lack substantial merit, and as a result, is vigorously defending the lawsuit. At this time, the Company is unable to estimate potential losses, if any, related to the lawsuit.

Master SREC Purchase and Sale Agreement

The Company has forward sales agreements, which are related to a certain number of SRECs, to be generated from the Company'’s solar energy systems located in Maryland,
Massachusetts, Delaware, and New Jersey to be sold at fixed prices over varying terms of up to 20 years. In the event the Company does not deliver such SRECs to the
counterparty, the Company could be forced to pay additional penalties and fees as stipulated within the contracts.

Guarantees

In connection with the acquisition of RPV Holdco 1, LLC, a wholly owned subsidiary of the Company, guaranty agreements were established in May 2020 by and between Spruce
Holding Company 1, LLC, Spruce Holding Company 2, LLC, and Spruce Holding Company 3, LLC (“Spruce Guarantors”) and the investor members in the Funds. The Spruce
Guarantors entered into guarantees in favor of the tax equity investors wherein they guaranteed the payment and

Spruce Power Holding Corporation
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Note 15. Commitments and Contingencies, continued
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performance of Solar Service Experts, LLC, a wholly owned subsidiary of the Company, under the Spruce Power 2 Maintenance Services Agreement and the Class B Member
under the Limited Liability Company Agreement (“LLCA”").

Spruce Power Holding Corporation
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Note 13. Commitments and Contingencies, continued

These guaranties are subject to a maximum of the aggregate amount of capital contributions made by the Class A Member under the LLCA.

Indemnities and Guarantees

During the normal course of business, the Company has made certain indemnities and guarantees under which it may be required to make payments in relation to certain
transactions. The duration of the Company’s indemnities and guarantees varies, however the majority of these indemnities and guarantees are limited in duration. Historically, the
Company has not been obligated to make significant payments for such obligations, does not anticipate future payments, and as such, no liabilities have been recorded for these
indemnities and guarantees as of September 30, 2023 March 31, 2024.

ITC Recapture Provisions

The IRS may disallow and recapture some, or all, of the ITCs due to improperly calculated basis after a project has been placed in service (“Recapture Event"). If a Recapture Event
occurs, the Company is obligated to pay the applicable Class A Member a recapture adjustment, which includes the amounts the Class A Members are required to repay the IRS,
including interest and penalties, as well as any third-party legal and accounting fees incurred by the Class A Members in connection with the Recapture Event, as specified in the
operating agreements. Such a payment by the Company to the Class A Members is not to be considered a capital contribution to the fund per the operating agreements, nor would
it be considered a distribution to the Class A Members. With the exception of the tax matter related to Ampere Solar Owner |, LLC noted above, a Recapture Event was not deemed
probable by the Company, therefore no related accrual has been recorded as of September 30, 2023.

Insurance Claims and Recoveries related to Maui Fires

In August 2023, a series of wildfires broke out in Hawaii, predominantly on the island of Maui, resulting in real and personal property and natural resource damage, personal injuries
and loss of life and widespread power outages. The Company is currently assessing the impact of these wildfires on its home solar systems and customer contracts in the area;
however, the Company has not been able to validate the extent of the related damages due to limited access to the area. Based on the Company’s current assessment, the
Company wrote off approximately $0.1 million during the three and nine months ended September 30, 2023, which is reflected within gain (loss) on asset disposal in the unaudited
condensed consolidated statements of operations. No material loss claims have been reported to date or recognized within the unaudited condensed consolidated financial
statements as of September 30, 2023 March 31, 2024. In addition, the Company has not recorded any related insurance recoveries as of September 30, 2023 March 31, 2024. The
Company does not expect this event to have a material impact on its financial position, operating results or cash flows.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 16.14. Net Loss Per Share

The following is a reconciliation of the numerator and denominator used to calculate basic earnings per share and diluted earnings per share for the three months ended March 31,
2024 and nine months period ended September 30, 2023, and 2022: 2023:

Three Months Ended Nine Months Ended

September 30, September 30,
Three Months Ended
March 31, Three Months Ended
March 31,
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(Amounts in
thousands,
except share
data)
Numerator:

Net loss
attributable
to
stockholders

(Amounts in
thousands,
except share

data) 2023 2022 2023 2022

Numerator:

Net loss

attributable

to

stockholders $ (19,313) $ (22,005) $ (35,643) $ (50,780)

Net loss attributable to

stockholders

Net loss attributable to

stockholders

Denominator:

Denominator:

Weighted average shares

outstanding,
Denominator:

Denominator:

basic 17,351,796 17,861,935 18,072,115 17,767,871

Weighted average shares

outstanding,
diluted

basic and

Weighted average shares

outstanding,
diluted

basic and

Weighted average shares

outstanding,
diluted

basic and

Dilutive effect of stock

options and restricted

stock units

Dilutive effect of stock
options and restricted

stock units

Dilutive
effect of
stock
options
and
restricted
stock units

Weighted
average
shares
outstanding,
diluted

Dilutive
effect of
stock
options
and
restricted
stock units — — — —

Weighted
average
shares
outstanding,

diluted 17,351,796 17,861,935 18,072,115 17,767,871

Weighted average shares

outstanding,

diluted

Weighted average shares

outstanding,

diluted

Net (loss) attributable to
stockholders per share, basic

and diluted

$ 111) 8 (1.23) $ (1.97) $ (2.86)

Net loss attributable to

stockholders per share, basic

and diluted

(Amounts in thousands, except share data)
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Net loss attributable to
stockholders per share, basic
and diluted

Net loss attributable to
stockholders per share, basic
and diluted

For all the periods presented, potentially dilutive outstanding securities, which include stock options, restricted stock units and warrants have been excluded from the computation of
diluted net loss per share as their effect would be to anti-dilutive for the period periods presented. As such, the weighted average number of common shares outstanding used to

calculate both basic and diluted net loss per share are the same for those periods. each period presented.

Note 17.15. Discontinued Operations

In the fourth quarter of 2022, the Company discontinued the operations of its Drivetrain and XL Grid operations. The following table provides supplemental detail of the Company’s
discontinued operations contained within the unaudited condensed consolidated statements of operations for the three and nine months ended September 30, 2023 March 31, 2024

and 2022.

(Amounts in thousands)

Net loss from discontinued operations:
XL Grid
Drivetrain
Impairment of goodwill

Other

Total

2023.

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Three Months Ended September 30, Nine Months Ended September 30,

2023 2022

(484) $ — 3 (3,378)

(3,565) (4,253) (12,859)
= = (8,606)
(550) = (550)

(4599) $ (4253) $ (25,393)

Note 15. Discontinued Operations, continued

(Amounts in thousands)
Net loss from discontinued operations:
XL Grid

Drivetrain

Total

XL Grid

The following table presents financial results of XL Grid operations:

Three
Months

Ended Nine Months

September

30, September 30,

Three Months Ended
March 31,

Three Months Ended March 31,

2024 2023
— (3,975)
(1) 109
@ $ (3,866)

(Amounts in  (Amounts in

thousands) thousands) 2023 2022 2023

Three Months Ended
March 31,

2022 (Amounts in thousands)

Revenues Revenues $— $2,422 $149 $ 8,789
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Revenues

Revenues

Operating Operating
expenses: expenses:
Cost of revenues - inventory
and other direct costs
Cost of revenues - inventory
and other direct costs

Cost of Cost of
revenues - revenues -
inventory and inventory and
other direct other direct

costs costs — 1,557 148 6,074
Selling, Selling,

general, and = general, and

administrative  administrative

expenses expenses — 1,349 743 6,093

Loss on asset

Loss on asset

disposal disposal — — (742) —
Total Total

operating operating

expenses expenses — 2,906 149 12,167

Total operating expenses

Total operating expenses

Net loss from Net loss from

discontinued  discontinued
operations operations $— $ (484 5 — $(3378)

Drivetrain

The following table presents financial results of Drivetrain operations:

Three Months Nine Months
Ended Ended
September 30, September 30,
Three Months Ended
March 31,

(Amounts in (Amounts in
thousands) thousands) 2023 2022 2023 2022 (Amounts in thousands)

Revenues Revenues $ 9 $ 858 $ 29 $ 2,264

Revenues

Revenues

Operating Operating

expenses:  expenses:
Cost of Cost of
revenues -  revenues -
inventory inventory
and other and other
direct costs  direct costs 34 1,145 63 4,269
Engineering, research,
and development — 2,348 — 7,741
Selling, general, and
administrative expenses — 979 742 3,178
Loss on asset disposal 179 — 3,489 —
Other — (49) 12) (65)
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Cost of revenues -
inventory and other direct
costs

Cost of revenues -
inventory and other direct
costs

Other

income

Total Total
operating operating
expenses expenses 213 4,423 4,282 15,123

Net loss from discontinued
operations $(204) $(3,565) $(4,253) $(12,859)

Net income
(loss) from
discontinued
operations

Spruce Power Holding Corporation

Notes to Unaudited Condensed Consolidated Financial Statements

Note 15. Discontinued Operations, continued

The following table presents aggregate carrying amounts of assets and liabilities of discontinued operations contained within the unaudited condensed consolidated balance sheets:

As of
As of As of

(Amounts in  (Amounts in September December
thousands)  thousands) 30,2023 31,2022 (Amounts in thousands) March 31, 2024 December 31, 2023
Assets from  Assets from

discontinued discontinued

operations:  operations:

Drivetrain
Drivetrain
Drivetrain Drivetrain ~ $ 33 $ 3,604

XL Grid XL Grid — 7,373
Total assets = Total assets
from from
discontinued  discontinued
operations = operations $ 33 $ 10,977
Total assets from
discontinued operations
Total assets from
discontinued operations
Liabilities Liabilities
from from
discontinued discontinued
operations:  operations:
Liabilities from discontinued
operations:
Liabilities from discontinued
operations:
Drivetrain
Drivetrain

Drivetrain Drivetrain ~ $ 183 $ 5,743
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XL Grid XL Grid = 3,648

Total Total
liabilities liabilities
from from

discontinued discontinued
operations  operations $ 183 $ 9,391

Note 18. Share Repurchase Program 16. Subsequent Events

On May 9, 2023 Effective April 12, 2024, Christian Fong is no longer the Company's President and CEO and has resigned from the Board of Directors. In conjunction with Mr. Fong'’s
separation, the Board of Directors authorized a share repurchase program (the “Repurchase Program”) forannounced that the repurchase of up to $50.0 million Company’s
Chairman, Christopher Hayes, had been named President and Chief Executive Officer of the Company's outstanding common stock through May 15, 2025. The shares may be
repurchased from time to time in open market transactions or privately negotiated transactions at the Company's discretion, subject to market conditions and other factors, including
regulatory considerations.

The Repurchase Program does not require Company. Mr. Hayes has served as a director of the Company to purchase a minimum number since December 2020 and Chair of
shares, and may be suspended, modified or discontinued at any time without prior notice. During the three and nine months ended September 30, 2023, the Company repurchased
0.5 million and 0.7 million shares, respectively, Board of common stock under the Repurchase Program in open market transactions at a weighted-average price of $7.04 and $7.00,
respectively, per share for an aggregate purchase price of $3.5 million and $5.1 million, respectively, inclusive of transaction costs. As of September 30, 2023, $44.9 million
remained available for future share repurchases under the Repurchase Program.

Note 19. Subsequent Events Directors since January 2023.

Management has reviewed material events subsequent to September 30, 2023 March 31, 2024 and prior to the filing of financial statements, and except as referenced within this
Form 10-Q, the Company has determined there have been no other events that have occurred that would require adjustments or disclosures within the unaudited condensed
consolidated financial statements.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis provides information which our management believes is relevant to an assessment and understanding of our financial condition and results of
operations. This discussion and analysis should be read together with our results of operations and financial condition and the unaudited condensed consolidated financial
statements and related notes that are included elsewhere in this Quarterly Report on Form 10-Q and the audited financial statements and the notes thereto included in our Annual
Report on Form 10-K for the year ended December 31, 2022 December 31, 2023 filed with the U.S. Securities and Exchange Commission (the “SEC") on March 30, 2023 April 9,
2024 (the “Annual Report”). In addition to historical financial information, this discussion and analysis contains forward-looking statements based upon current expectations that
involve risks, uncertainties and assumptions. See the section entitled “Cautionary Note Regarding Forward-Looking Statements.” Actual results and timing of selected events may
differ materially from those anticipated in these forward-looking statements as a result of various factors. The following information and any forward-looking statements should be
considered in light of factors discussed elsewhere in this Quarterly Report on Form 10-Q and under “Risk Factors” in Item 1A of the Annual Report.

Certain figures, such as interest rates and other percentages, included in this section have been rounded for ease of presentation. Percentage figures included in this section have
not in all cases been calculated on the basis of such rounded figures but on the basis of such amounts prior to rounding. For this reason, percentage amounts in this section may
vary slightly from those obtained by performing the same calculations using the figures in our unaudited condensed consolidated financial statements or in the associated text.
Certain other amounts that appear in this section may similarly not sum due to rounding.

As used in this discussion and analysis, references to “SPRU,” “the Company,” “we, or “our” refer only to Spruce Power Holding Corporation and its consolidated subsidiaries.
Depending on the context, "Spruce Power" may refer to Legacy Spruce Power prior to its acquisition by the Company on September 9, 2022, or it may also refer to the operation of
Legacy Spruce Power's business by the Company after such acquisition.

Overview

Spruce Power is a leading owner and operator of distributed solar energy assets across the United States, owning cash flows from approximately 75,000 home solar assets and
contracts across the United States and making renewable energy more accessible to everyone. The Company generates We generate revenues primarily through the sale of
electricity generated by its home solar energy systems to homeowners pursuant to long-term agreements that obligate the Company’s our subscribers to make recurring monthly
payments, and the servicing of those agreements for other institutional owners of home solar energy systems. In addition, the Company we also earns earn interest income from the
investment made under the master lease with SS Holdings 2017, LLC and its subsidiaries ("SEMTH").
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Corporate Strategy
The Company’s Our corporate strategy has three key elements:

Leveraging the Spruce Power platform to become a leading provider of subscription-based solutions for distributed energy resources: Spruce Power hasresources

We have more than a decade of experience owning and operating rooftop solar systems, as well as energy efficiency upgrades. The Company believes that Spruce Power’s We
believe our proven platform for managing home solar can be extended to other categories of distributed energy resources. Through resources, and by leveraging the Spruce

Power our platform, the Company intends we intend to grow its our revenues by providing subscription-based solutions for rooftop solar and energy storage EV charging and other
future energy-related products to homeowners and small businesses. The Company is businesses, including commercial and industrial (“C&I") solar developers. We are focused on
delivering best-in-class customer service, with investment into process and platform improvement for on-site monitoring, customer billing and working with qualified partners for field
services.

Profitably growing return on assets by focusing on channels with the lowest customer acquisition cost: cost The Company seeks

We seek to grow its our subscriber revenues by focusing on the those channels that have lowest customer acquisition costs and the ability to increase return on assets,
including: including acquiring existing systems from other companies or investment funds, selling additional services to existing subscribers, selling services to new customers online
and partnering with selected independent installers to provide a subscription-based solution for their customers.

Increasing shareholder value by delivering predictable revenues, profits and cash flow:flow

By focusing on subscription-based solutions with long-term customer agreements, the Company seeks contracts, we seek to generate consistent revenues, profits and cash flow.

Background

The Company previously provided fleet electrification solutions for commercial vehicles in North America, offering its systems for vehicle electrification (the “Drivetrain” segment) and
through its energy efficiency and infrastructure solutions business, including offering and installing charging stations to enable customers to effectively and cost-effectively develop
the charging infrastructure required for their electrified vehicles (the “XL Grid” segment).

In the first quarter of 2022, the Company initiated a strategic review of its overall business operations which included assessing its offerings, strategy, processes and growth
opportunities, which resulted in various restructuring actions. Following the strategic review and restructuring, the Company announced its decision to pursue transformational M&A
which ultimately resulted in the Company acquiring Legacy Spruce Power in September 2022. Legacy Spruce Power was the largest privately held owner and operator of home
rooftop solar systems in the U.S. at the time of the transaction, with more than 51,000 customer subscribers, and has grown by acquiring portfolios of home solar systems from other
companies and investors rather than selling individual systems to homeowners through a direct-to-consumer salesforce like many of its competitors. This approach allowed the
company to keep its customer acquisition costs low and enabled it to generate consistent adjusted earnings before interest, taxes, depreciation and amortization (“EBITDA").

In parallel with the change in strategy and acquisition of Legacy Spruce Power, the Company initiated a comprehensive review of strategic alternatives for its Drivetrain and XL Grid
businesses with the goal of maximizing shareholder value which culminated in the discontinuing of the Company'’s Drivetrain and XL Grid operations in December 2022.

Recent Developments

Reverse Stock Split

On October 6, 2023, we effected a one-for-eight reverse stock split with respect to our issued and outstanding shares of common stock (the “Reverse Stock Split”). The par value
and the number of authorized shares of our common stock were not adjusted in connection with the Reverse Stock Split. No fractional shares of our common stock were issued in
connection with the Reverse Stock Split. In late October 2023, certain stockholders entitled to fractional shares of our common stock upon the Reverse Stock Split received

aggregate cash payments of approximately $0.01 million in lieu of receiving fractional shares.

SP2 Facility Amendment

In August 2023, the Company entered into a second amendment to its existing SP2 Facility, resulting in incremental term loans of approximately $21.4 million, of which proceeds
were primarily used to fund the Tredegar Acquisition (defined below). In addition, the Company entered into an interest rate swap agreement to hedge the floating rate of the
incremental SP2 Facility term loans, which included a notional amount of $19.6 million, a fixed rate of 4.24% and a maturity date of January 31, 2032.

Capital Investments, Acquisitions and Divestitures
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In January 2023, the Company completed the exit of its legacy operations, including the Drivetrain and XL Grid businesses.

In March 2023, the Company completed the acquisition of all the issued and outstanding interests in SEMTH. Total consideration for the SEMTH acquisition included approximately
$23.0 million of cash, net of cash received, and the assumption of $125.0 million of outstanding senior indebtedness held by SEMTH at the close of the acquisition.

In August 2023, the Company acquired 2,400 home solar assets and contracts for approximately $20.9 million (the “Tredegar Acquisition”). The Tredegar Acquisition was
concurrently funded by term loan proceeds from the SP2 Facility Amendment.

Common Share Repurchase Program

In May 2023, the Company’s Board of Directors approved a share repurchase program (the “Repurchase Program”) for the repurchase of up to $50.0 million of the Company’s
outstanding common stock through May 15, 2025. The Company is not obligated to repurchase any specific number of shares or dollar amount and may discontinue the
Repurchase Program at any time.

During the three months ended September 30, 2023, the Company repurchased 0.5 million shares of common stock under its Repurchase Program, for a total purchase price of
$3.5 million, inclusive of transaction costs.

During the nine months ended September 30, 2023, the Company repurchased 0.7 million shares of common stock under its Repurchase Program, for a total purchase price of
$5.1 million, inclusive of transaction cost.

Key Factors Affecting Operating Results

The Company is We are a leading owner and operator of distributed solar energy assets across the United States, offering subscription-based solutions to homeowners for rooftop
solar energy storage EV chargers and other energy-related products. Additionally, the Company provides we provide servicing functions for its assets and customers, as well as for
other institutional owners of home solar energy systems. The Company’s Our operating results and ability to grow its business over time could be impacted by certain factors and
trends that affect our industry, as well as elements of the Company’s our strategy, such as:

Development of Distributed Energy Assets

The Company’s Our future growth depends significantly on its ability to acquire operating home solar energy systems “in-bulk” from other companies. Industry data suggests there is
a substantial existing base of operating home solar energy systems, providing the Company opportunity us opportunities to pursue acquisitions. Over the long-term, the continued
ability to pursue acquisitions is dependent on development of distributed energy assets, namely home solar energy systems, by third parties. This development may be impacted by
numerous factors that influence homeowner demand for home solar energy systems including but not limited to macroeconomic dynamics, climate change impacts, and government
policy and incentives.

Availability of Financing

The Company’s Our ability to raise capital from third parties at reasonable terms is a critical element in supporting ownership of our existing home solar energy assets as well as
enabling our future growth. The Company has We have historically utilized non-recourse, project-level debt as a primary source of capital for acquisitions. The Company’s Our ability
to raise debt either as means to refinance existing indebtedness or for future acquisitions may be impacted by general macroeconomic conditions, the health of debt capital markets,
the interest rate environment, and general concerns over its industry or specific concerns over its business.

Results of Operations

Comparison of the Three Months Ended September 30, 2023 March 31, 2024 and Three Months Ended June 30, 2023

To enhance comparability and provide more meaningful insight for users of the financials, we have opted to compare the operating results of the current quarter with the previous
quarter, considering the acquisition of Legacy Spruce Power and divestiture of existing business, as it offers a more relevant and accurate basis for analysis within Management’s
Discussion and Analysis (“MD&A”). The full unaudited condensed consolidated statement of operations for the three months ended June 30, 2023 is contained in the Company's
Quarterly Report on Form 10-Q filed with the SEC on August 11, 2023.
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The results of operations related to the Company’s Drivetrain and XL Grid businesses, which were determined to be discontinued operations in the fourth quarter of 2022, are
presented as net loss from discontinued operations in the Company’s unaudited condensed consolidated statements of operations. As a result, the continuing operational results
reflect the operations related to the Company’s corporate functions and the results of operations for Spruce Power since its acquisition on September 9, 2022. 2023

Information with respect to the our unaudited condensed consolidated statements of operations for the three months ended September 30, 2023 March 31, 2024 and June 30,

20232023 are presented below:

Revenues
Operating expenses:

Cost of revenues

Selling, general and administrative expenses
Litigation settlements, net

Gain on asset disposal

Loss from operations

Other income, net

Net income (loss) from continuing operations

Net loss from discontinued operations

Net income (loss)

Less: Net income (loss) attributable to redeemable noncontrolling interests and
noncontrolling interests

Net income (loss) attributable to stockholders

Net income (loss) per common share:

Basic and diluted

Three Months Ended

Revenues $

Operating expenses:
Cost of revenues
Selling, general and administrative expenses

Gain on asset disposal

Loss from operations
Other (income) expense:
Interest income

Interest expense, net

Other (income) expense, net

Net loss from continuing operations

Net loss from discontinued operations

Net loss

Less: Net income attributable to redeemable noncontrolling interests and
noncontrolling interests

Net loss attributable to stockholders $

Net loss per common share:
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$ %
September 30, 2023 June 30, 2023 Change Change

$ 23,250 22,813 $ 437 2 %
9,810 8,594 1,216 14 %
12,391 15,985 (3,594) (22) %

26,339 = 26,339 100

(773) (794) 21 3)
(24,517) (972) (23,545) 2422 %
(5,554) (2,759) (2,795) 101 %
(18,963) 1,787 (20,750) (1161) %
(204) (183) (21) 11 %
(19,167) 1,604 (20,771) (1295) %
146 (1,461) 1,607 (110) %
$ (19,313) 3,065 $ (22,378) (730) %
$ (1.11) 002 $ (1.13) (5665) %

Three Months Ended March 31,
$ %
2024 2023 Change Change
18,287 $ 18,095 $ 192 1%

8,868 7,853 1,015 13
13,469 15,717 (2,248) (14)
(453) (2,658) 2,205 (83)
(3,597) (2,817) (780) 28
(5,386) (2,351) (3,035) 129
10,942 9,167 1,775 19
(6,704) 5,345 (12,049) (225)
(2,449) (14,978) 12,529 (84)
1) (3,866) 3,865 (100)
(2,450) (18,844) 16,394 (87)
4 551 (547) (99)
(2454) $ (19,395) $ 16,941 87)
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Basic and diluted $ 0.13) $ (1.06) $ 0.93 (88)

Revenues and Cost of Revenues

Revenues increased by $0.4 million $0.2 million, or 2% 1.1%, to $23.3 million $18.3 million in the three months ended September 30, 2023 March 31, 2024 from $18.1 million for the
three months ended March 31, 2023. The increase was primarily due to incremental revenues related to associated with the Tredegar Acquisition and increased sales of solar
renewable energy credits. This increase was partially offset by lower production acquisition completed in PPA contractual revenue streams due to seasonality factors, which is
consistent with historical seasonality patterns.

Cost of Revenues

August 2023.

Cost of revenues increased by $1.2 million $1.0 million, or 14% 12.9%, to $9.8 million $8.9 million in the three months ended September 30, 2023 March 31, 2024 from $7.9 million
for the three months ended March 31, 2023. The increase primarily relates was attributed to an increase in depreciation related to our solar energy systems, which includes solar
assets acquired in the Tredegar Acquisition, and certain operation and maintenance costs, including an increase in meter upgrade spend.

Selling, General and Administrative

Selling, general and administrative expenses decreased by $3.6 million or 22%, to $12.4 million in the three months ended September 30, 2023. The decrease primarily relates to
higher insurance recoveries related to litigation matters and decreases in certain professional fees during the current quarter.

Litigation Settlements, Net

Litigation settlements, net of $26.3 million for the three months ended September 30, 2023 relates to costs incurred for settlements on the SEC inquiry and shareholder lawsuits, net
of related insurance recoveries from third parties, for which the Company is currently pursuing settlements.

Other Income, Net

Other income, net was $5.6 million for the three months ended September 30, 2023 compared to $2.8 million for the three months ended June 30, 2023. Other income, net for the
three months ended September 30, 2023 includes primarily (i) $2.9 million of interest expense, net, of which approximately $6.3 million relates to interest income from the SEMTH
master lease agreement executed in March 2023, and (ii) $8.1 million of income from the change in fair value of interest rate swaps utilized by the Company to reduce the effect of
volatility of its variable interest rate debt. Both items primarily relate to debt and interest rate swap agreements the Company assumed with the September 2022 acquisition of
Legacy Spruce Power and the acquisitions of SEMTH and Tredegar assets, both completed in 2023.

In comparison, other income, net for the three months ended June 30, 2023 primarily included (i) $7.2 million of interest expense, net, of which approximately $1.2 million relates to

interest income from the SEMTH master lease agreement, and (ii) $9.2 million of income from the change in fair value of interest rate swaps utilized by the Company to reduce the
effect of volatility of its variable interest rate debt.

Comparison of the Three Months Ended September 30, 2023 and Three Months Ended September 30, 2022

Information with respect to the unaudited condensed consolidated statements of operations for the three months ended September 30, 2023 and 2022 are presented below:

Three Months Ended

$ %

(Amounts in thousands, except per share amounts) September 30, 2023 September 30, 2022 Change Change
Revenues $ 23,250 $ 5080 $ 18,170 358 %
Operating expenses:

Cost of revenues 9,810 1,974 7,836 100 %

Selling, general and administrative expenses 12,391 27,018 (14,627) (54) %

Litigation settlements, net 26,339 — 26,339 100 %
(Gain) loss on asset disposal (773) 270 (1,043) (386) %
Loss from operations (24,517) (24,182) (335) 1%
Other income, net (5,554) (7,195) 1,641 (23) %
Net loss from continuing operations (18,963) (16,987) (1,976) 12 %
Net loss from discontinued operations (204) (4,599) 4,395 (96) %
Net loss (19,167) (21,586) 2,419 (11) %
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Less: Net income attributable to redeemable noncontrolling interests and
noncontrolling interests 146 419 (273) (65) %

Net loss attributable to stockholders $ (19,313) $ (22,005) $ 2,692 (12) %

Net loss per common share:
Basic and diluted $ (1.11) $ (1.23) $ 0.12 (10) %

Revenues and Cost of Revenues

Revenues and cost of revenues represent the home solar energy revenues and related costs in connection with the acquisition of Legacy Spruce Power on September 9, 2022 and
the Tredegar Acquisition completed on August 18, 2023. Revenues and cost of revenues related to the Company’s our Drivetrain and XL Grid operations are included in net loss
from discontinued operations.

Selling, General and Administrative

Selling, general and administrative expenses decreased by $14.6 million $2.2 million, or 14.3%, to $12.4 million $13.5 million in the three months ended

September 30, 2023 March 31, 2024 from $27.0 million $15.7 million for the three months ended September 30, 2022 March 31, 2023. Selling, general The decrease is primarily due
to higher legal expenses related to Legacy XL legal matters, higher compensation and administrative severance charges and related expenses resulting from Legacy XL
restructuring actions for the three months ended September 30, 2023 include the ongoing operations of the Company’s home solar business and corporate functions, as well as
certain remaining costs associated with the Company’s historic operations, including certain integration related costs. March 31, 2023. Selling, general and administrative expenses
related to the Company’s Drivetrain and XL Grid operations are included in net loss from discontinued operations.

Litigation Settlements, Net Gain on Asset Disposal

Litigation settlements, net of $26.3 million Gain on asset disposal decreased by $2.2 million, or 83.0%, to $0.5 million in the three months ended March 31, 2024 from $2.7 million for
the three months ended September 30, 2023 relates March 31, 2023. The decrease is primarily the result of updated valuation reports and adjustments to costs incurred for
settlements provisional amounts assigned to gain on asset disposal recognized during the SEC inquiry and shareholder lawsuits, net of related insurance recoveries three months
ended March 31, 2023.

Interest Income

Interest income increased by $3.0 million, or 129.1%, to $5.4 million in the three months ended March 31, 2024 from third parties, for which the Company is currently pursuing
settlements.

Other Income, Net

Other income, net of $5.6 million $2.4 million for the three months ended September 30, 2023 March 31, 2023. The increase is primarily due to interest income of $3.5 million
associated with the SEMTH acquisition completed in March 2023, slightly offset by a $0.5 million decrease in interest income earned on investments in U.S. Treasury securities.

Interest Expense, net

Interest expense, net increased by $1.8 million, or 19.4%, to $10.9 million in the three months ended March 31, 2024, from $9.2 million for the three months ended March 31, 2023.
The increase is primarily the result of a full quarter of SEMTH interest expense recognized in the current period and the SP2 Facility amendment completed concurrently in August
2023 with the Tredegar acquisition.

Other (Income) Expense, Net

Other income, net was $6.7 million for the three months ended March 31, 2024, an increase of $12.0 million from an expense of $5.3 million for the three months ended March 31,
2023. The increase is primarily the result of change in fair value of our interest rate swaps and interest expense, net, which includes interest income related to the SEMTH master
lease agreement discussed above, while a majority of the balance for the comparable period in 2022 related to a change in the fair value of the interest rate swaps.

Comparison of the Nine Months Ended September 30, 2023 and Nine Months Ended September 30, 2022

Information with respect to the unaudited condensed consolidated statements of operations for the nine months ended September 30, 2023 and 2022 are presented below:

Nine Months Ended

$ %
(Amounts in thousands, except per share amounts) September 30, 2023 September 30, 2022 Change Change
Revenues $ 64,158 $ 5080 $ 59,078 1163 %
Operating expenses:
Cost of revenues 26,257 1,974 24,283 100 %
Selling, general and administrative expenses 44,093 44,534 (441) (1) %
Litigation settlements, net 26,339 — 26,339 100 %
(Gain) loss on asset disposal (4,225) 270 (4,495) (1665) %
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Loss from operations (28,306) (41,698) 13,392 (32) %

Other (income) expense, net 3,848 (16,730) 20,578 (123) %
Net loss from continuing operations (32,154) (24,968) (7,186) 29 %
Net loss from discontinued operations (4,253) (25,393) 21,140 (83) %
Net loss (36,407) (50,361) 13,954 (28) %
Less: Net income (loss) attributable to redeemable noncontrolling interests

and noncontrolling interests (764) 419 (1,183) (282) %
Net loss attributable to stockholders $ (35,643) $ (50,780) $ 15,137 (30) %

Net loss per common share:
Basic and diluted $ 1.97) $ (2.86) $ 0.89 (31) %

Revenues and Cost of Revenues

Revenues and cost of revenues represent the home solar energy revenues and related costs in connection the acquisition of Legacy Spruce Power on September 9, 2022 and the
Tredegar Acquisition completed on August 18, 2023. Revenues and cost of revenues related to the Company’s Drivetrain and XL Grid operations are included in the net loss from
discontinued operations.

Selling, General and Administrative

Selling, general and administrative expenses decreased by $0.4 million to $44.1 million in the nine months ended September 30, 2023 from $44.5 million for the nine months ended
September 30, 2022. Selling, general and administrative expenses for the nine months ended September 30, 2023 included the ongoing operations of the Company’s home solar
business and corporate functions, as well as certain remaining costs associated with the Company’s historic operations including certain integration related costs, legal costs related
to the SEC investigation and shareholder lawsuits. Selling, general and administrative expenses related to the Company’s previous Drivetrain and XL Grid segments are included in
the net loss from discontinued operations.

Litigation Settlements, Net

Litigation settlements, net of $26.3 million for the nine months ended September 30, 2023 relates to costs incurred for settlements on the SEC inquiry and shareholder lawsuits, net
of related insurance recoveries from third parties, for which the Company is currently pursuing settlements.

Other (Income) Expense, Net

Other expense, net of $3.8 million for the nine months ended September 30, 2023 includes primarily (i) $17.0 million of interest expense, net, of which approximately $7.7 million
relates to interest income from the SEMTH master lease agreement executed in March 2023 and (ii) $11.7 million of income from the change in fair value of interest rate swaps. In
comparison, other income, net of $16.7 million for the comparable period of 2022 primarily relates to income from the change in the fair value of interest rate swaps of $8.5 million,
change in the fair value of warrant liabilities of $5.1 million and a gain on extinguishment of debt of $4.5 million, partially offset by interest expense, net of $2.1 million. swap
agreements.

Liquidity and Capital Resources

The Company’s Our cash requirements depend on many factors, including the execution of its business strategy. The Company We remains focused on carefully managing costs,
including capital expenditures, maintaining a strong balance sheet, and ensuring adequate liquidity. The Company's Our primary cash needs are for debt service, acquisition of solar
systems, operating expenses, working capital and capital expenditures to support the growth in its business. Working capital is impacted by the timing and extent of the Company’s
business needs. As of September 30, 2023 March 31, 2024, the Company we had net working capital of $146.8 million $125.0 million, including cash and cash equivalents and
restricted cash of $192.7 million $149.7 million.

With the acquisition of Legacy Spruce Power in September 2022, the Company we assumed all of the outstanding non-recourse debt of Legacy Spruce Power, which had a principal
balance of $542.5 million on the date of the acquisition. With the SEMTH acquisition in the first quarter of 2023, the Company we assumed $125.0 million of non-recourse debt. In
addition, during the third quarter of 2023, twehe Company entered into a second amendment to its our existing SP2 Credit Agreement Facility, resulting in incremental term loans of
approximately $21.4 million, proceeds of which were used to primarily fund the Tredegar Acquisition. acquisition. As of September 30, 2023 March 31, 2024, the Company we had
$627.3613.5 million of long-term non-recourse debt, including current portions. The Company is We are required to complete debt service coverage ratio calculations on a quarterly
basis as part of its our debt covenants. All debt covenant requirements were satisfied as of the September 30, 2023 analyses. March 31, 2024.

Based on the Company’s our current liquidity, management believes that no additional capital will be needed to execute its current business plan over the next 12 months. WeThe
Company continually evaluates its our cash needs to raise additional funds or seek alternative sources to invest in growth opportunities and other purposes.
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Cash Flows Summary

Presented below is a summary of our operating, investing and financing cash flows:

Nine Months Ended

Three Months Ended Three Months Ended
(Amounts in  (Amounts in September September
thousands)  thousands) 30, 2023 30, 2022 (Amounts in thousands) March 31, 2024 March 31, 2023
Net cash Net cash

provided by  provided by
(used in) (used in)
Continuing operating
activities
Continuing operating
activities
Continuing Continuing
operating operating
activities activities $ (10,737) $ (30,104)

Discontinued  Discontinued

operating operating
activities activities (5,187) (16,295)
Continuing Continuing
investing investing
activities activities (25,126) (32,336)
Discontinued Discontinued
investing investing
activities activities 325 803
Continuing Continuing
financing financing
activities activities (6,686) (2,052)
Discontinued financing
activities — (208)
Net change in Net change in
cash and cash and
cash cash

equivalents  equivalents

and restricted and restricted
cash cash $ (47,411) $ (80,192)

Cash Flows Used in Operating Activities

The net cash used in continuing operations for the nine three months ended September 30, 2023 March 31, 2024 consists of the operations of Legacy Spruce Power, Tredegar
assets acquired, corporate costs and certain other costs that were not allocated to our discontinued operations. The decrease in cash used in continuing operating activities, as
compared to the same period in the prior year, is a reflection of the positive impact of our home solar business.

Cash Flows Used in Provided by Investing Activities

Cash used in provided by investing activity related to continuing operations for the nine three months ended September 30, 2023 March 31, 2024 primarily includes $43.1 million of
aggregate net cash paid for acquisitions during 2023, consisting of $23.4 million for SEMTH and $19.7 million for the Tredegar assets, both partially offset by $13.2 million $4.5
million of proceeds from the SEMTH investment and $5.1 million $1.3 million of proceeds from the sale of solar energy systems.

Cash Flows Used in Financing Activities
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The net cash used in financing activities related to continuing operations for the nine three months ended September 30, 2023 March 31, 2024 primarily includes $22.8 million $6.7
million for the repayment of long-term debt and $5.1 million of shares repurchased under our Repurchase Program, both offset by $21.4 million of proceeds from the issuance of
long-term debt under the SP2 Facility Amendment to fund the Tredegar Acquisition.

Off-Balance Sheet Arrangements

The Company did not have any relationships with unconsolidated organizations or financial partnerships, such as structured finance or special purpose entities, which were
established for the purpose of facilitating off-balance sheet arrangements. non-recourse debt.

Critical Accounting Policies and Estimates

The unaudited condensed consolidated financial statements have been prepared in accordance with the generally accepted accounting principles of the U.S. as set forth in the
Financial Accounting Standards Board’s Accounting Standards Codification, and we evaluate the various staff accounting bulletins and other applicable guidance issued by the
SEC. The preparation of these unaudited condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets
and liabilities and the disclosure of contingent assets and liabilities as of the consolidated balance sheet date, as well as the reported expenses incurred during the reporting
periods. Management bases its estimates on historical experience and on various other assumptions believed to be reasonable, the results of which form the basis for making
judgments about the carrying values of assets and liabilities. Actual results could differ from those estimates, and such differences could be material to our unaudited condensed
consolidated financial statements.

The Company’s Our significant accounting policies are consistent with those discussed in Note 2. Summary of Significant Accounting Policies of the consolidated financial
statements and the MD&A sections of the Company’s our Annual Report on form Form 10-K for the year ended December 31, 2023 and Note 2. Summary of Significant Accounting
Policies to the accompanying unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q. The Company has identified the
following accounting policies as its most critical since they require a greater degree of judgment and complexity:

o Deferred income taxes

o Warranty reserves

> Valuation of stock-based compensation

o Useful lives of certain assets and liabilities

> Valuation of redeemable noncontrolling interests and noncontrolling interests
o Allowance for current expected credit losses

o Asset acquisition transactions

o Valuation of business combinations, including the fair values and useful lives of acquired assets and assumed liabilities

New and Recently Adopted Accounting Pronouncements
For information with respect to recent accounting pronouncements and the impact of these pronouncements on the Company's in our unaudited condensed consolidated financial

statements, see Note 2. Summary of Significant Accounting Policies to the accompanying unaudited condensed consolidated financial statements included elsewhere in this
Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The Company is We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and is not required to provide the information under this item.
Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The term “disclosure controls and procedures” is defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act, as “controls and other procedures of an issuer that are designed to
ensure that information required to be disclosed by the issuer in the reports that it files or submits under the Exchange Act are recorded, processed, summarized and reported,
within the time periods specified in the SEC's rules and forms.” The Company'’s disclosure controls and procedures are designed to ensure that material information relating to the
Company and its consolidated subsidiaries is accumulated and communicated to its Management, management, including its Chief Executive Officer and its Chief Financial Officer,
as appropriate to allow timely decisions regarding required disclosures.
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The Company’s Management, management, with the participation of its Chief Executive Officer and Chief Financial Officer, conducted an evaluation of the effectiveness of its
disclosure controls and procedures as of March 31, 2023 March 31, 2024. Based upon that evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded
that the Company’s disclosure controls and procedures were not effective as of that date, and subsequently as of September 30, 2023, due to the material weaknesses in internal
control over financial reporting described below.

Notwithstanding the identified material weaknesses, Management believes that the unaudited condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q present fairly, in all material respects, the Company's financial position, results of operations, and cash flows as of and for the periods presented in accordance with U.S.
GAAP

Material Weaknesses in 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 the financial statements would not be prevented or detected on a timely basis. These deficiencies could result in misstatements to the Company's condensed consolidated
financial statements that would be material and would not be prevented or detected on a timely basis.

As previously disclosed under “Item 9A — Controls and Procedures” in the Company’s Annual Report Managementon Form 10-K for the year ended December 31, 2023,
management concluded that the Company did not maintain an effective control environment based on the criteria established in the Committee of Sponsoring Organizations
(“COSO0”) Framework, and its relevant components, which resulted in deficiencies that constitute material weaknesses, either individually or in the aggregate.

Control Environment

The Company failed to maintain a sufficient complement of qualified personnel to perform control activities. The lack of sufficient appropriately qualified personnel contributed to our
failure to: (i) design and implement certain risk-mitigating internal controls; and (ii) consistently operate our internal controls. The control environment material weaknesses
contributed to material weaknesses within our system of internal control over financial reporting wasin the Control Activities component of the Committee of Sponsoring
Organizations (“COSO") Framework.

Control Activities

The Company did not maintain effective control activities based on the criteria established in the COSO Framework and identified the following control deficiencies that constitute
material weakness identified related to weaknesses from the ineffective design and implementation lack of Information Technology General Controls (‘ITGC"). The Company’s ITGC
deficiencies included improperly designed controls pertaining to user access rights and segregation of duties over systems that are critical to the Company’s system of financial
reporting.

In the course of preparing the financial statements for the three months ended March 31, 2023, Management identified a material weakness in internal control over financial
reporting, which relates to review and approval of manual journal entries and related segregation of duties. The Company has not effectively designed and maintained
effective implemented controls, over either individually or in the aggregate:

« review and approval of manual journal entries, including implementing appropriate segregation of duties. duties

In addition, Management identified a material weakness in internal control over financial reporting related to the accounting for complex transactions. Specifically, Management
determined that the Company did not maintain an effective control environment as it did not have sufficient resources, resulting in the lack of effectively designed controls to account
fore complex transactions, inclusive of the accounting for business combinations and the Company'’s investment related to the SEMTH master lease agreement Master Lease
Agreement and the related interest income which resulted in

* revenue recognition, including the outreview of period misstatement discussed in Note 4.

the contracts upon inception and/or acquisition and the accounting for revenue recognition under ASC 606, Revenue from Contracts with Customers.

These deficiencies representin control activities contributed to the potential for there to have been material accounting errors in multiple financial statement account balances and
disclosures that would not have been prevented or detected timely.

However, after giving full consideration to these material weaknesses, inand the additional analyses and other procedures that were performed to ensure that the Company’s
unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q were prepared in accordance with GAAP, management has concluded that
our unaudited condensed consolidated financial statements present fairly, in all material respects, our financial position, results of operations and cash flows as of and for the
periods disclosed in conformity with GAAP.

Remediation Plan

The Company is committed to maintaining strong internal control over financial reporting as there is a reasonable possibility that a material misstatement with respectreporting. In
response to the Company’s significant accounts and disclosures will not be prevented or detected on a timely basis.
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Remediation Plan

Management continues its efforts to integrate Legacy Spruce Power’s internal controls over financial reporting into the Company’s financial reporting framework and to enhance the
Company’s remediation plan related to its ITGC material weakness. As disclosed in the Company’s Annual Report, weaknesses described above, management, with the acquisition
of Legacy Spruce Power and the evaluation of strategic alternatives for the Company’s Drivetrain and XL Grid businesses, the Company exited the Drivetrain and XL Grid
businesses and took certain restructuring actions to integrate and remove corporate function redundancies. Related to this integration, the Company has been evaluating all aspects
of its internal control framework to identify and remediate any potential gaps and to identify any other opportunities to ensure the effectiveness oversight of the Company'’s internal
controls. Additionally, Management continues its efforts Audit Committee, is taking comprehensive actions to remediate the above material weaknesses over weaknesses. The
remediation plan includes the following:

« developing a training program and educating control owners concerting financial statement risk and principles of the Internal Control - Integrated Framework issued by
COSO;

< hired and are continuing to hire professionals with the appropriate skills to perform control activities, including those involving complex and/or non-routine transactions;

« designing and implementing additional and/or enhanced controls in the areas of account reconciliations, contract accounting, revenue recognition, and financial statement
analysis prepared in conformity with GAAP and manual journal entries;

» designing and implementing controls to address the identification, accounting, review and approval reporting of manual journal entries complex and/or non-routine
transactions; and segregation

« enhancing system controls to address and enforce Segregation of duties and accounting for complex transactions. The Company has engaged third-party experts to assist
with the remediation effort as the Company continuously evaluates all aspects of its internal control framework to identify and remediate any potential gaps and to identify
any other opportunities to ensure the effectiveness of the Company’s internal controls.

The material weaknesses will not be considered remediated until Management designs and implements effective controls that operate for a sufficient period of time and
Management has concluded, through testing, that these controls are effective. Management will monitor the effectiveness of its integration and remediation plans and will make
changes Management determines to be appropriate.

Duties Framework.

While Management management believes that these efforts will improve the Company's internal controls control over financial reporting, the implementation of these measures is
ongoing and will require validation and testing of the design and operating effectiveness of internal controls over a sustained period of financial reporting cycles.

Management believes the Company is making progress toward achieving the effectiveness of its internal controls and disclosure controls. The actions that

Management management is taking are subject to ongoing Management management review, as well as audit committee Audit Committee oversight. Management will not be able to
conclude whether the steps it is taking will fully remediate these material weaknesses in the Company's internal control over financial reporting until Management has completed its
remediation efforts and subsequent evaluation of their effectiveness. Management will continue to assess the effectiveness of itsthe Company’s internal control over financial
reporting and take steps to remediate the known material weaknesses expeditiously.

Inherent Limitations on Effectiveness of Controls

Internal control over financial reporting has inherent limitations which include but is not limited to the use of independent professionals for advice and guidance, interpretation of
existing and/or changing rules and principles, segregation of management duties, scale of organization, and personnel factors. The Principal Financial and Accounting Officer and
Chief Financial Officer are the same individual. Internal control over financial reporting is a process that involves human diligence and compliance and is subject to lapses in
judgement and breakdowns resulting from human failures. As a result of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that
all control issues and instances of management override or improper acts, if any, have been detected. These include, for example, the possibility of human errors or mistakes, or of
controls being circumvented by collusion or inappropriate management override. Controls can be circumvented by the individual acts of some persons, by collusion of two or more
people, or by management override of the control. Due to their inherent limitations, there is a risk that material misstatements may not be prevented or detected on a timely basis by
internal control over financial reporting. It is possible to design safeguards to reduce, but not eliminate, this risk. However, these inherent limitations are known features of the
financial reporting process and it is possible to design into the process safeguards to reduce, though not eliminate, this risk.

Changes in Internal Control Over Financial Reporting

There were no changes in the Company's internal control over financial reporting during the quarter ended September 30, 2023 March 31, 2024, as such term is defined in Rules
13a-15(f) and 15(d)-15(f) promulgated under the Securities Exchange Act of 1934, that have materially affected, or are reasonably likely to materially affect, the Company's internal
control over financial reporting.

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
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For a description of our material pending legal proceedings, see Legal Proceedings in Note 15.13. Commitments and Contingencies to the unaudited condensed consolidated
financial statements included elsewhere in this Quarterly Report on Form 10-Q and incorporated herein by reference.

Item 1A. Risk Factors

In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the risks and uncertainties relating to the Company's business
disclosed in Part I, Item 1A, "Risk Factors," in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2023.There have been no material changes from
the risk factors previously disclosed in our Annual Report on Form 10-K, except as described below. Investors Additional risks that we do not yet know of or that we currently think
are encouraged to review these risk factors prior to making an investment in the Company and in conjunction with their review of this Quarterly Report on Form 10-Q.

Adverse developments affecting the financial services industry, such as actual events or concerns involving liquidity, defaults, or non-performance by financial
institutions or transactional counterparties, could adversely impactimmaterial may also impair our business financial condition operations.

Our performance may be negatively impacted by our recent Chief Executive Officer transition

On April 12, 2024, we announced that our Chairman, Christopher Hayes, had been named President and results Chief Executive Officer to replace our former CEO. There are a
number of operations.

Actual events involving limited liquidity, defaults, non-performance risks associated with a CEO transition, any of which may harm the Company. If the new CEO is unsuccessful at
leading the management team or other adverse developments that affect financial institutions or other companies inis unable to articulate and execute the financial services industry
or the financial services industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past Company'’s strategy and vision, our
business may in the future lead to market-wide liquidity problems. We maintain deposits at financial institutions as a part of doing business thatbe harmed, and our stock price may
decline. If we do not successfully manage our CEO transition, it could be at risk if another similar event were to occur. Our ongoing cash management strategy is to maintain the
majority of viewed negatively by our deposit accounts in large "money center" financial institutions, but there can be no assurance this strategy will be successful. Increasing
concerns regarding the U.S. customers, employees or international financial systems, including bank failuresinvestors and bailouts, and their potential broader effects and potential
systemic risk on the banking sector generally, may adversely affect our access to capital. Any decline in available funding or access to our cash and liquidity resources could, among
other risks, limit our ability to meet our capital needs and fund future growth or fulfill our other obligations, or result in breaches of our financial and/or contractual obligations. Any of
these impacts, or any other impacts resulting from the factors described above or other related or similar factors not described above, could have material an adverse impacts impact
on our business, financial condition, and operating results. With the change in leadership, there is a risk to retention of other members of senior management, even with the existing
retention program in place, as well as to continuity of business initiatives, plans, and strategies through the transition period and if we are unable to execute an orderly transition, our
business may be adversely affected.

We are subject to risks associated with proxy contests and other actions of activist stockholders.

Publicly traded companies have increasingly become subject to campaigns by activist investors advocating corporate actions such as governance changes, financial restructurings,
increased borrowings, special dividends, stock repurchases or even sales of assets or entire companies to third parties or the activists themselves. We have received a notice dated
April 17, 2024 from Clayton Capital Appreciation Fund, L.P. and its affiliates, Clayton Partners LLC, the JSCC Family Trust, and Jason Stankowski (collectively, “Clayton”), which
allegedly owned approximately 2.1% of the Company’s outstanding shares at the time of submission, purporting to nominate a slate of two candidates for election as directors at our
2024 Annual Meeting of Stockholders. On April 17, 2024, Clayton filed a preliminary proxy statement with the SEC in connection with its director nominations. Another stockholder,
Shawn Kravetz, the President and Chief Investment Officer of Esplanade Capital LLC (“Esplanade”), had also delivered a notice of his intent to nominate two directors on January
26, 2024, and on April 26, 2024, Esplanade filed a notice of exempt solicitation referencing Clayton’s preliminary proxy statement and encouraging stockholders to consider
Esplanade’s communications regarding the Company when voting for directors at the 2024 Annual Meeting of Stockholders. The Company values input from all stockholders,
including Clayton, and remains open to ongoing engagement with Clayton. However, if the Company and Clayton cannot reach an agreement in connection with its director
nominations, there will be a contested election at the Company’s 2024 Annual Meeting of Stockholders. A proxy contest or related activities on the part of activist stockholders,
including, among others, Clayton, could adversely affect our business for a number of reasons, including, without limitation, the following:

* responding to proxy contests and other actions by activist stockholders can be costly and time-consuming, disrupting our operations and diverting the attention of our Board
of Directors, management and our employees;

e perceived uncertainties as to our future direction may result in the loss of potential business opportunities and may make it more difficult to attract and retain qualified
personnel, business partners, customers and others important to our success, any of which could negatively affect our business and our results of operations. operations
and financial condition;

* actions by activist stockholders may be exploited by our competitors, cause concern to our current or potential customers and make it more difficult to attract and retain
qualified personnel;

« if nominees advanced by activist stockholders are elected or appointed to our Board of Directors with a specific agenda, it may adversely affect our ability to effectively and
timely implement our strategic plans or to realize long-term value from our assets, and this could in turn have an adverse effect on our business and on our results of
operations and financial condition; and

e proxy contests may cause our stock price to experience periods of volatility.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds and Issuer Purchases of Equity Securities
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The following table provides information with respect to the shares of common stock we repurchased under the Repurchase Program There were no share repurchases during the
three months ended September 30, 2023:

March 31, 2024.
Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information

Not applicable.

Item 6. Exhibits
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Exhibit No. Description Included Form Filing Date
3.1 Second Amended and Restated Certificate of Incorporation. By Reference 8-K December 23, 2020

3.2 Certificate of Amendment to the Second Amended and Restated Certificate of By Reference 8-K October 6, 2023
Incorporation

3.3 Certificate of Amendment changing_name of Registrant to Spruce Power By Reference 8-K November 14, 2022
Holding_Corporation

3.4 Amended and Restated Bylaws, as amended as of November 10, 2022 By Reference 8-K November 14, 2022
10.1* Amended and Restated Credit Agreement, dated August 18, 2023 among Herewith

Citizens Bank & Trust Company as Administrative Agent and the Issuing_Bank,
and the lenders from time to time party thereto.

31.1* Certification of Principal Executive Officer Pursuant to Rule 13a- 14(a) and Rule Herewith

to Section 302 of the Sarbanes- Oxley Act of 2002.

31.2* Certification of Principal Financial Officer Pursuant to Rule 13a- 14(a)_and Rule Herewith

to Section 302 of the Sarbanes- Oxley Act of 2002.

32.1M Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, Herewith
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2n Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350 Herewith
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS* Inline XBRL Instance Document Herewith

101.SCH* Inline XBRL Taxonomy Extension Schema Document Herewith

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document Herewith

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document Herewith

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document Herewith

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Herewith
Exhibit 101).

* Filed herewith

+ Indicates a management contract or compensatory plan or arrangement.

A In accordance with Item 601(b)(32)(ii) of Regulation S-K and SEC Release No. 34-47986, the certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to
accompany this Quarterly Report on Form 10-Q and will not be deemed “filed” for purposes of Section 18 of the Exchange Act or deemed to be incorporated by reference
into any filing under the Exchange Act or the Securities Act of 1933 except to the extent that the registrant specifically incorporates it by reference.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
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https://www.sec.gov/Archives/edgar/data/1772720/000119312520326022/d44818dex31.htm
https://www.sec.gov/Archives/edgar/data/1772720/000121390023081194/ea186466ex3-1_sprucepower.htm
https://www.sec.gov/Archives/edgar/data/1772720/000121390022071676/ea168501ex3-1_spruce.htm
https://www.sec.gov/Archives/edgar/data/1772720/000119312520326022/d44818dex32.htm

SPRUCE POWER HOLDING CORPORATION

Date: November 13, 2023 May 15, 2024 By: /s/ Christian FongChristopher Hayes
Name: Christian FongChristopher Hayes
Title: Chief Executive Officer
(Principal Executive Officer)
Date: November 13, 2023 May 15, 2024 By: /s/ Sarah Weber Wells
Name: Sarah Weber Wells
Title: Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)
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Execution Version SECOND AMENDED AND RESTATED CREDIT AGREEMENT among SPRUCE POWER 2, LLC, as Borrower, SILICON VALLEY BANK, a division of First-Citizens Bank & Trust Company as Administrative Agent,

SILICON VALLEY BANK, a division of First-Citizens Bank & Trust Company as Issuing Bank, and The Lenders From Time to Time Party Hereto dated as of August 18, 2023 SILICON VALLEY BANK, a division of First-Citizens Bank &

rust Company as Sole Lead Arranger and Sole Bookrunne
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.. 81 SECTION 4.03 Title to Membership Interests. . i ho . 82 SECTION 4.05 Solvency]
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ity; Governmental Regulation. 83 SECTION 4.07 Defaults; No Material Adverse Effect. .
[SECTION 4.08 Financial Statements; Books and Records. ... . 84 SECTION 4.09 Indebtedness
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SECTION 6.05 ERISA. ... 117 SECTION 6.06 Restricted Payments . 117 SECTION 6.07 Limitation on Investments|
118 SECTION 6.08 Sanctions and Anti-Corruption . 118 SECTION 6.09 No Other Business; Leases 118 SECTION 6.1(
[Portfolio Documents. ...................
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v SECTION 6.12 Expenditures; Collateral Accounts; Structural Changes. 120 SECTION 6.13 REC Contracts .
121 SECTION 6.15 Voting on Major Decisions
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152 SECTION 11.12 USA PATRIOT ACT .. 154 SECTION 11.13 Corporate
155 SECTION 11.15 Administrative Agent’s Duties and Obligations Limited

Exhibit D-2 Form of U.S. Tax Compliance Certificate]
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ii Exhibit D-3 Form of U.S. Tax Compliance Certificate Exhibit D-4 Form of U.S. Tax Compliance Certificate Exhibit E-1 Form of Term Loan Note Exhibit E-2 Form of LC Loan Note Exhibit F Form of Base Case Model Exhibit G Form of
[Debt Service Coverage Ratio Certificate Exhibit H Form of Financial Statement Certificate Exhibit | Operating Budget Exhibit J Form of Quarterly Report Exhibit K Form of Letter of Credit Schedule | Administrative Agent's Office Schedule

2.01 Lenders’ Commitments Schedule 4.03(c] i ptions, Warrants or Rights of Conversion Schedule 4.03(d) Organizational Structure Schedule 4.03(e) Subsidiaries Schedule 4.04 Governmental Authorization; Compliance]
jwith Laws Schedule 4.08 Financial Statement Exceptions Schedule 4.09 Existing Indebtedness Schedule 4.10 Litigation; Adverse Facts Schedule 4.11 Taxes Schedule 4.14 Insurance Schedule 4.19 Brokers Schedule 4.23(f) Portfoliof

[Document Exceptions Schedule 4.23(l) Project States Schedule 4.25(c) Tax Equity Documents]
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1 Second Amended and Restated Credit Agreement SECOND AMENDED AND RESTATED CREDIT AGREEMENT, dated as of August 18, 2023 (this “Agreement”), among Spruce Power 2, LLC, a Delaware limited liability company (the]
“Borrower”), the financial institutions as Lenders from time to time party hereto (each individually a “Lender” and, collectively, the “Lenders™), Silicon Valley Bank, a division of First-Citizens Bank & Trust Company, as Administrative Agen]
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3 LLC, a Delaware limited I|ab||| company (“SHC 3" and to! ether with SHC 1 and SHC 2, the “Sponsors”), directly own 1000/0 of the membersm mlerests in each Of KWS Solar Term Panem 1LLC, a Delaware I|mned liability compan

A “Pled , respectively]
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, the Clearway Acquisition the Level Solar Acquisition and the Tredegar Solar Acquisition. “Acquisition Documents” shall mean, collectively and individually,

a). itional Term Loan Commitm Il have the meaning given to such term in the Recital ust
rate per annum equal to (& Term SOFR for such calculatlon lus (b) the Term SOFR Adjustment; rowded
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4 Second Amended and Restated Credit Agreement that if Adjusted Term SOFR as so determined shall ever be less than the Floor, the Adjusted Term SOFR shall be deemed to be the Floor. “Administrative Agent” shall have the meanin
iven to such term in the preamble hereto, and |nclude any successor Administrative A ents ursuant to Section 10.06. “Administrative Agent DSCR Comments” shall have the meaning given to such term in Section 5.01(a)(V).
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Affected Financial Instltu!ion “Bail- In Legislation” shall mean (a) with respect to an:

ith respect to the United Kin n, Part | of the United Kini IB AtZOOQas amen otmtt any other law, regulation, or rul
banks \nvestmem firms or other flnam:lal institutions ortheuafflllates other than through li uldauun admlmstratlon or othel msolvenc roceedlns

Eligible REC Contracts, and Operating Expenses from all other]
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[7 Second Amended and Restated Credit Agreement Projects in the Project Pool, Debt Service after giving effect to the transactions contemplated by the Transaction Documents, the making of the Loans and changes to market interesf
rates and interest rate protection in respect thereof, covering the period from the Closing Date until the Deemed Final Repayment Date. All amounts determined in accordance with the Base Case Model shall be determined assuming the
P50 Production and shall take into account (i) only Eligible Revenues and (i) all Operating Expenses with respect to the Project Pool. The Base Case Model shall be updated in accordance with Section 5.01(e)(ii) in a form and substance]

en ate, excess of the overnight Federal Funds ective Rate, and (c) the justed Term SO
‘Ad| usted Term SOFR”) plus 1.00%, in each case as in effect for such day (or, if such day is not a Busmess Da on 1he immediatel

slide16

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 84/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

[denominated syndicated credit facilities at such time and (ii) the related Benchmark Replacement Adjustment. If the Benchmark Replacement determined pursuant to clauses (a) or (b) above would be less than the Floor, the Benchmark}

Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan Documents. “Benchmark Replacement Adjustment” shall mean, with respect to any replacement of the then-current Benchmark with an|

Body or (b) any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining such s I r the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement for Dollar-denominated syndicated credit facilities at such time. “Benchmark Replacement Date” shall mean the earliest to occur of the following events with respect to the the rk:

Transition Event,” the first date on which such Benchmark (or the published component used in the calculation thereof) has been determined and announcement b supervisor for the administrator of such Benchmark (or]
such component thereof) to be non-representative; provided that such non- representativeness will be determined by reference to the most recent statement or publication referenced in such clause (c) and even if any Available Tenor of]
such Benchmark (or such component thereof) continues to be provided on such date. For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred in the case of clauses (a) or (b) of this definition with

respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then- current Available Tenors of such Benchmark (or the published component used in the calculation thereof).
'Benchmark Transition Event” shall mean the occurrence of one or more of the following events with respect to the then-current Benchmarki|
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—————————————————————————————————————————————
O Second Amended and Restated Credit Agreement (a) a uh\ic statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component used in the calculation thereof announcing thal

Sanctions|
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in the form of Exhibit A. “Business Day” shal\ mean the hours between 9:00 a.m.
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(Inal iatel Business Da h Collater: h Collateraliz ean, In re: ect of any L leposit of iately available funds into a cash collateral account maintained with (or on behalf of
he Collatera\ Al em on terms satlsfactor tO the Administrative Agent and Issuing Bank inan amount equal to 103% of the Stated Amoum of such Letter of Credit. “Cash Diversion Guarantors” shall mean each Sponsor and ESE. “Cash|

relam conlrol of the management of lhe Borrower, (b) the Pledgors collectively cease to directl beneficia\l own and control 100% of the Borrower Membershr Interests in the Borrower, or (c) the Borrower ceases, collecuvel [o]
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as al or as may be ame m time to i af n the Assets and Pro| interests in, the Borrower and each Guarantor, which is now owne: ereafter acq all
is or is pun oned [ be created by an! Collateral Document and shall include all Assets and Propert wnmn the telms “Collateral” ‘Deosno Collateral‘ ‘Collateral Account' and Pledc ed Collateral‘ as aj llcable in the Collateral
Documents all of which collectively constitute the “Collateral”. “Collateral Accounts” shall have the meaning

ledge agr g instruction delivered to the Administrative Agent pursuant any other document or agreement that creates or purports to create a Lien in favor of the]
Collateral Agent for the benefit of the Secured Parties and all UCC or other financing statements, instruments or perfection and other f|||n s, recordings and registrations required to be filed or made in respect of any of the foregoing |

"Collections” shall mean without duplication, with respect to Fund IV Opco, the (a) Rents and PBI Payments, including all scheduled payments and prepayments under
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13 Second Amended and Restated Credit Agreement Customer Agreement or PBI Document, (b) pending assumption of a Customer Agreement relating to a Project, payments of Rent relating to such Project by lenders with respect to, o

JAdministrative Agent decides
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14 Second Amended and Restated Credit Agreement be appropriate to reflect the adoption and implementation of any such rate and to permit the use and administration thereof by the Administrative Agent in a manner substantiall

an Event of Loss and is not lealred restored, replaced or rebuilt to substantially the same condition as existed immediately prior to the Event of Loss within one hundred twenty (120) days of such Event of LOSS an “Event of Loss]
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ebsite, and (b) the Floor. If by 5:00 p.m. (New York City time) on the second (2nd) U.S. Government Securities Business Day immediately following any SOFR Determination Day, the SOFR in respect of such SOFR Determination Day}
has not been published on the SOFR Administrator’s Website and a Benchmark Replacement Date with respect to the Daily Simple SOFR has not occurred, then SOFR for such SOFR Determination Day will be SOFR as published ir

respect of the first preceding U.S. Government Securities|
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erage ge ected for each twelve montl in arter ncing on June 30, until the Fin R ent Date of at least 1.40 to 1.00, assuming the O ations are repai
in full by the Deemed Final Repayment Date and, in the case of an udate to the Base Case Model demonslratlnc any assume prepayment necessary as of the date of such udate t0 satis comllance W|th such condltlon and (b) the]
principal outstanding under this Agreement (including any Loan being made as of the date of determination) is no

i) the maximum amount of debt that will
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n or has made a public statement to that effect unless such Lender notifies the min strat Ve ent and the Borrower in writing that such failure is the result of such Len 1 or m
CDndIIIDI’\S recedent to lel'Id\l’I each of which conditions precedent shall be specifically identified in such writing) has not been satisfied, or (c) has, or has a direct or indirect parent company that, other than via an Undisclosed|

lappointment not be disclosed.)
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19 Second Amended nd Restaled Credit A reement “Deficient Pro'ec shall mean a Pro'ecl :hat is a "Deficiem Project” (as such term or an similarl defined term is defined in the applicable Master Purchase Agreement for such

iven to such term in the Depository Agreement. “Economic Interest” shall mean the direct or indirect ownership|
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for the resolution of any EEA Financial Institution. “Effectiveness Date” shall mean the date on which all conditions

of cred\t guarantees or collateral documents, provided in connection therewith, that (a) is a Permitted REC Contract, (b) is not a Defaulted REC Contract, (c) the REC]
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21 Second Amended and Restated Credit Agreement Purchaser thereunder is a Qualified REC Purchaser, and (d) in the case of a REC Contract entered into b

the Borrower or Fund IV Holdco, requiring the consent of the REQ]

Purchaser for the collateral asslnmem of such contracl to the Collateral Agent, the Administrative Agent has received REC Contract Consem dul executed and delivered by each of the ames thereto “E|Ilb|e REC Event” shall mean

mended, the Resource Conservation and Recovery Act, as amended, the Emergency Planning and Community Right-to-Know Act of 1986, as amended, the Hazardous Substances Transportation Act, as amended, the Solid Waste
Disposal Act, as amended, the Clean Water Act, as amended, the Clean Air Act, as amended, the Toxic Substances Control Act, as amended, the Safe Drinking Water Act, as amended, the Occupational Safety and Health Act, ag

lamended (to the extent relating to human exposure to Hazardous]
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22 Second Amended and Restated Credit Agreement Materials), the National Environmental Policy Act, as amended, and all analogous state or local statutes, (including, with respect to the Projects located in the State of New York, thef

Project associated with such Customer Agreement being Placed in Service |
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24 Second Amended and Restated Credit Agreement “Existing Term Loans” shall have the meanin

given to such term in the Recitals. “Expiration Date” shall mean, with respect to any Letter of Credit, the date of the expiration set forth|
herein. “Facility” shall mean each of (a) the Term Loan Commitments and the Term Loans made hereunder and (b) the LC Commitments and the LC Ex osure hereunder. “FATCA” shall mean (i Sec!ions 1471 through 1474 of the Code |
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base case model agreed and acceted by Fund IV O co, CT Investor and Firstar in respect of Firstar’s tax equity investment in Fund IV Opco. ‘Fund IV Opco” shall mean Level Solar Fund IV LLC, a Delaware limited liabilit

lamended. “Guarantor” shall mean Fund IV Holdco and each Wholly-Owned Opco]
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26 Second Amended and Restated Credit Agreement “Guaranty and Security Agreement” shall mean that certain Second Amended and Restated Guaranty and Secunt Agreement, dated as of the Effectiveness Date, by and betwee!
| d the Collateral Agent, acting for the b ftftIS d Parties. “Hazard Material” shal llutant. 1t it or | rd i« bt It te that i ted by or f thb
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Engineer” for the purposes of this Areement “Ineligible Customer Reassi nment” shaII mean a Customer Agreement has been assined and the assi nee Cus!omer has a FICO"i‘ Score of Jess than 650 as of the date of such|

Renewable R\sk Partners LLC or any other Person from time to time appointed by the Admlmstratlve Agent to act as “Insurance Consultant” for the purposes of this Agreement. “Insurance Pohmes" shall have the meaning given to such|
term in Section 5.13(a). “Interest Period” shall mean, for each Payment Date, the period from and including the preceding Payment Date (or, with respect to the initial such period for the Additional Term Loans, the date on which the]
Lenders make the amount of their Additional Term Loans available to the Administrative Agent pursuant to Section 2.01(d)) to but excluding such Payment Date.|
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other persons res; onsible for the day-to-day administration of the Projects, and the individuals who have responsibility for anyj
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rovide such Person with Knowledge of the facts included therein. “KWS 1" shall have the meaning given to such term in the Recitals. “KWS 2" shall have the meaning given to such|
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to the Administrative Agent. “Level Solar Acquisition” shall have the meaning given to such term in the Recitals. “Level Solar Acquisition Documents” shall mean the Level Solar Purchase and Sale}

company ag reement or operating areemem of the Borrower, each Wholly-Owned Opco and the Tax Equity Opco. “Loan Documents” shall mean, collectlve\ this Agreement, the Notes, if any, each Fee Letter, the Collateral Documents)
he Secured Interest Rate Hedging Agreements, the Backup Servicer Agreement, and all other documents, agreements or instruments executed in connection with the Obligations. For the avoidance of doubt, the term “Loan Documents'}

shall not include the Portfolio Documents )
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leased by Fund IV Opco.
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Interests, the Holdco Memhershl Interests and the Opco Membership Interests. “Moody’s” shall mean Moody’s Investors Service, Inc “Multiemployer Plan” shall mean a “multiemployer plan” as}

fsimilar such accounts as described and/or defined in the applicable Tax Equity Documents for the Tax Equi oco and (b) the Spruce Non-Routine Services Account. “Note” shall have the meaning given to such term in Section 2
“Notice of LC Activity” shall have the meaning set forth in Section 2.02(b)(i). “NRG Transition Services Agreement” shall mean that certain Transition Services Agreement, dated as of the Closing Date, between NRG Residential Solar

[Solutions, LLC and RPV Holdi
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Addmonal Expenses and fees, costs, indemnities and expenses payable to the Secured Parties pursuant to Section 4.02(a)(i) of the Depositor
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p other disposition of any]
[Collateral or other Asset of a Relevant Party (other than (i) ordinary course sales of power or the leasing of a photovoltaic system pursuant to the Customer Agreements and (ii) PBI Payments); (e) proceeds of any Customer Event |

Y
ayment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are|
[Other Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 3.10(b)) |
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35 Second Amended and Restated Credit Agreement “P50 Production” shall mean the production volume based on the P50 one (1) year confidence levels for Eligible Projects in the Project Pool reflected in the Base Case Model]
“Participant” shall have the meaning given to such term in Section 11.05(d)(i). “Participant Register” shall have the meaning given to such term in Section 11.05(d)(ii). “Party” shall mean the Borrower, the Lenders, the Administrative Agent|
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36 Second Amended and Restated Credit Agreement “Permitted Liens” shall mean: Liens imposed by any Governmental Authority for taxes, assessments or other governmental charges (i) that are not yet due or (ii) that are beint

] slide45

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 120/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 121/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

lsuch REC Contract shall be limited to the RECs actually produced by the Projects owned by such Person and shall not include any RECs contracted to be sold under any other REC Contract, (b) the RECs sold under such REC Contract]

Ishall be subject to an irrevocable forward transfer (or other equivalent transfer) in favor of the REC Purchaser, (c) the recourse of the applicable REC Purchaser to such Person shall be expressly limited to the RECs sold under such REC]
[Contract and the roceeds thereof, (d) such REC Contract shall incl udeacovenant fnom the REC Purchasernot t0 petition forthe bankruptcy of thea licable Person and (e) other than in res ect of any spot sale of RECs entered into in|

Administrative Agent and the Lenders. “Person” shall mean an

lorganization, overnment or any agency or political subdivision thereof |

slide46

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 122/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

slide47

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 123/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

39 Second Amended and Restated Credit Agreement “Prime Lending Rate” shall mean the rate which the Administrative Agent or one of its bank affiliates announces from time to time as its prime lending rate, !he Prime Lendin Rate to
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i oses of Article V and Article VI, if any votin
jgiven any elections set forth in such organizational documents) or as otherwise required by applicable Laws, the “Relevant Member Action” shall be deemed to have been taken;
pursuant to the organizational documents of the Tax Equity Opco, Fund IV Holdco's fiduciary duties (to the extent applicable g

ing, ap p
[documents) or as otherwise required by applicable Laws, the “Relevant Member Action” shall not be deemed to have been taken. “Relevant Governmental Body” shall mean the Board of Governors of the Federal Reserve System or thej
Federal Reserve Bank of New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York or any successor thereto. “Relevant Party” shall
Opco. “Rents” shall mean the monies owed to the applicable Relevant Party by the Customers pursuant to the Customer Agreements, including any lease payments under any solar lease]
- - n - - =

mean each of the Loan Parties and the Tax Equi
B

[Defaulting Lenders, representing more than 50% of the aggregate amount of (and for the avoidance of doubt, taken together) Commitments, Loans and LC Exposure outstanding |
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that is the subject of a general export, import, financial or investment embargo under any Sanctions. “Sanctions” shall mean economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time}
“Sanctions Authority” shall mean (a) the United States, (b) the United Nations Security Council,

LC, a Delaware limited liability company. ’s Fi i i i nies, Inc. “Sanctioned Country”

substituted from time to time (including the list of Specially Designated Nationals and Blocked Persons published by the Office of Foreign Assets Control of the U.S. Department of the Treasury). “Secured Hedge Provider” shall have thej
Imeaning given to such term in the Collateral Agency Agreement]
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44 Second Amended and Restated Credit Agreement “Secured Hedging Obligations” shall mean the obligations of the Borrower under the Secured Interest Rate Hedging Agreements. “Secured Interest Rate Hedging Agreement” shall

iven to such term in the Collateral Agency Agreement. “Serial Defect” shall have thel

mean each Interest Rate Hedging Agreement entered into by the Borrower with a Secured Hedge Provider. “Secured Party” shall have the meanin:

the Provider, an Event of Default shall have occurred and is continuing;|
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——————————————————————————————————————————————————
45 Second Amended and Restated Credit Agreement (h) the Debt Service Coverage Ratio is less than 1.05 to 1.00 on any Payment Date; and (i) Termination of a Maintenance Services Agreement by an Opco (including by a Tax Equity]
Member on its behalf other than at |ts normal expiry date in accordance with its terms. “SHC 1" shall have the meaning given to such term in the Recitals. SHC 2" shall have the meaning given to such term in the Recnals “SHC 3" shall

during each Interest Period applicable thereto, the per annum rate equal to the sum of the then-current Benchmark plus the Applicable Margin and (b) for any Base Rate Loan, during each Interest Period applicable
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46 Second Amended and Restated Credit Agreement lhere!o the per annum rate eual to the sum of the Base Rate for such Interest Perlod plus the Applicable Margin. “Standing Instruc!lons" shall have lhe meaning assigned to such|

Investor. “Tax Equity Opco” shall mean Fund IV Opco. “Tax Equity Opco Covenants” shall mean the covenants set forth in Annex B-2)
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47 Second Amended and Restated Credit Agreement “Tax Equity Opco Model” shall the Fund IV Model. “Tax Equity Opco Representations” shall mean the representations set forth in Part 1 of Annex B-

, an Existing Term Loan and the Additional Term Loan. “Term Loan Commitment” shall mean, as to each Lender, such Lender’s Existing Term Loan Commitment and Additional Term Loan Commitment in an aggregate
lamount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule 2.01; provided, that the aggregate principal amount of the Lenders’ Term Loan Commitments on the Effectiveness Date]

shall not exceed $80,336,446.88|
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Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government|
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|49 Second Amended and Restated Credit Agreement “Term SOFR Borrowing” shall mean as to any Borrowing, the Loans bearing interest at a rate based on Adjusted Term SOFR comprising such Borrowing other than pursuant to clause]

c) of the definition of “Base Rate”. “Term SOFR Reference Rate” shall mean the forward-looking term rate based on SOFR. “Trade Date” shall have the meaning given to such term in Section 11.05(b)(i)(B’

. “Transaction Documents” shall
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mean, collectively, each Loan Document, each Portfolio Document and the Acquisition Documents. “Transfer Date Certificate” shall have the meaning given to “Executed Withdrawal/Transfer Instructions” in the Depository Agreement.
‘Transition Services Agreements” shall mean the NRG Transition Services Agreement and the CEG Transition Services Agreement. “Transition Services Provider” shall mean (a) with respect to the NRG Transition Services Agreement |

term in the Recnals “Tredegar Solar Acquisition Documents” shall mean the Tredegar Solar Purchase and Sale Agreement and all other documents relating to the Tredear Solar Acquisition. “Tredegar Solar Purchase and Salej
Agreement” shall have the meaning given to such term in the Recitals. “UCC" shall mean the Uniform Commercial Code as in effect from time to time in the State of New York. “Unadjusted Benchmark Replacement” shall mean thej

Benchmark Replacement excluding the Benchmark Replacement Adjustment|
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[to an Account Control Agreement. “Wholly-Owned Opco” shall mean (a) the Borrower, to the extent that it directly owns or leases Projects, (b) each Opco that is wholly-owned, directly or indirectly,

co after the buy-out or withdrawal of the Tax Equity Member|
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51 Second Amended and Restated Credit Agreement “Wholly-Owned Opco Representations” shall mean the representations set forth in Part 2 of Annex B. “Write-down and Conversion Powers” shall mean (a) with respect to any EEA
Resolu!ion Authorit the wri!e—down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the ap Iicahle EEA Member Country, which write-down and conversion powers are described|

be references to Pacific time (daylight or standard, as applicable) |
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IAdditional Term Loan Commitment (the “Additional Term Loans"). In no event shall the aggregate principal amount of the Term Loans outstanding on the Effectiveness Date exceed|
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53 Second Amended and Restated Credit Agreement the totaI aggregate Term Loan Commltments of all Term Lenders. Each Term Lender’s Additional Term Loan Commitment shall termlnate Wi further action on the Effect\veness

be reinstated. (b) The Borrower may only make one borrowing under the Additional Term Loan Commitments, which shall be on the Effectiveness Date. The Borrower shall deliver a Borrowing Notice to the Administrative Agent no late!
osed Borrowing Date (or such shorter timeframe as may be agreed b

han 10:00 a.m. (Pacific time) at least three (3) U.S. Government Securities Business Days in advance of the pro

the Administrative Agent in its sole discretion, but i
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Ino event less than one (1) Business Day in advance of the proposed Borrowing Date). The Borrowing Notice shall be irrevocable, shall be signed by an Authorized Officer of the Borrower and shall specify the following information i
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such LC Lender’s LC Commitment then constitutes of the aggregate LC Commitments) of the Stated Amount under such Letter of Credit. (iv) Each Letter of Credit (A) shall be denominated in Dollars, (B) expire no later than the earlier off
X) the seventh (7th) anniversary of its date of issuance and the Maturity Date, and (C) be issued subject to “Uniform Customs and Practice for Documentary Credits” (2007 Revision), International Chamber of Commerce, Publication}
[No. 600 or “International Standby Practices 1998”, International Chamber of Commerce, Publication No. 590, as mutually agreed among the Borrower, the Administrative Agent and the applicable Issuing Bank.|
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lsuch Issuing Bank as determined by a final, non-appealable judgment of a court of competent jurisdiction. (ii i Drawing Payment, it shall provide notice thereof to the Borrower and the Administrative Agent|
provided that the failure to deliver such notice shall not relieve the Borrower of its obligation to reimburse such Issuing Bank in accordance with this Agreement), that such|
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57 Second Amended and Restated Credit Agreement Drawing Payment has been made and the Borrower shall reimburse the Issuing Bank in respect of such Drawing Payment by paying to the Administrative Agent an amount equal tol

he event that any LC Lender fails to make available to the Issuing Bank on such Business Day the amount of such LC]
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58 Second Amended and Restated Credit Agreement Lender’s participation in such Letter of Credit as provided in this Section 2.02(c)(iii), the Issuing Bank shall be entitled to recover such amount on demand from such Lender together]

LC Commitment shall be applied ratably to each applicable LC Lender’'s Commitment]
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59 Second Amended and Restated Credit Agreement (iv) The Letters of Credit shall expire on their respective Expiration Dates, or on such earlier date if canceled pursuant to the terms of the Agreement or the applicable Letter of Credit}
e) Commercial Practices; Obligations Absolute. The Borrower assumes all risks of the acts or omissions of beneficiary or transferee of any Letter of Credit with respect to the use of such Letter of Credit. The obligations of the Borrower to
relmburse the Issuing Banks for an: Drawm Pa ments and to repay any Loans made by the aj Ilcable LC Lenders pursuant !o Section 2. 02 c) and the obligations of the ap Ilcable LC Lenders under Sectlon 2.02(c) shall bej

of the Letters of Credit, including failure of any documents to bear any reference or adeuate reference to such Leners of Credit so long as such documems substantially comply with the terms of the Letter of Credit; (v) any amendment o
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60 Second Amended and Restated Credit Areement expenses and dlsbursements of counsel) which an Issuint Bank may incur or be subject to as a consequence, direct or |nd|rect of (i the issuance of an: Lener of Credit b such
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an interest rate per annum equal to the Standard Rate from the day on which the Loan is made until, but not including the day on which the Loan is paid, Loan that is repaid on the same day on which it is made shall

made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records malmalned by the Admmlstratlve
[Agent and each Lender shall be conclusive absent manifest error of the amount of the Loans made by the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not,|

lhowever, limit or otherwise affect the)
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1 Second Amended and Restated Credit Agreement obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts and records maintained by any Lende
nd the accounts and records of the Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made through thej
Administrative Aem, the Borrower shall execute and deliver to such Lender (through the Administrative Agent) a promissory note substantially in the form of Exhibit E-1 (in the case of a Term Loan) and Exhibit E-2 (in the case of an LC|

notice, and of the amount of such Lender’s pro rata share of such prepayment. Upon giving of the notice, the Borrower shall make sucl
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62 Second Amended and Restated Credit Agreement prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein. SECTION 3.03 Mandatory Principal Payments. The Borrower,

shall make the following mandatory prepayments on the Loans: (a) On the date of receipt thereof, the Borrower shall apply towards the mandatory prepayment of the Loans in accordance with Section 3.04, 100% of the Net Available]

other than (A) ordinary course sales of power or the leasing of a photovoltaic system pursuant to the Customer Agreements, (B) PBI Payments, (C) the sale of Excluded Property, (D) a sale or assignment of an Asset that is
[Customer Event, (E) the sale of Excluded Prepaid Projects, or (F) the sale of RECs subject to a REC Contract); (iii) any indemnity payment, purchase price adjustment, remediation payment or similar payment, or seller guaranty thereof

in connection with the Acquisitions. (b) On each Payment Date, the Borrower shall apply towards the mandatory prepayment of the Loans in accordance with Section 3.04, an amount determined by multiplying 0.725 by the present valuel

of the reduction of future Borrower Collections resulting from or attributable to each Customer Event occurring during the calendar quarter ending on the immediately prior Calculation Date (disregarding any proceeds received in respect off
such Customer Event and assuming that no future Borrower Collections will be received in respect of any Event of Loss Project or a Project in respect of which an Ineligible Customer Reassignment has occurred) discounted at a rate thatj
s the higher of (i) six percent (6.0%) per annum and (ii) the swapped interest rate of the Loans plus the Applicable Margin; provided that, notwithstanding anything to the contrary herein, the Sponsors may, but shall not be required to,
contribute capital to the Borrower to satis repayment obligations u b prepayment of the Loans in accordance with Section 3.04, an|
lamount determined by multiplying 0.725 by the present value of the redu r Collections resulting from or attributable to each applicable Default Prepayment Project for such Payment Date (disregarding any proceeds]
: - T 5

received in respect of such Default Prepayment Project and assuming that no future Borrower Collections will be received in respect of such Default Prepayment Project) discounted at a rate that is the higher of (i) six percent (6.0%
i contribute capital to the Borrower to satisfy]
its prepayment obligations under this Section 3.03(c)]
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s in accordance with Section 3.04, 100% o
he amounts deposited in and standing to the credit of the Collections Account and the Distribution Trap Account after giving effect to all prior withdrawals and transfers pursuant to Section 4.02(b) of the Depository Agreement. (€) On|

Ishall not be required to, contribute capital to the Borrower to satisfy its prepayment obligations ut
ini i ertificate of an Authorized Officer of the Borrower d strating the calculation of the amount of the aj

plicable net cash procee: 0 be prepaid, X
wer shall promptly make an additional prepayment of the Loans in an amount eq

ministrative Age
Borrower shall subseguently d

ursuant to Section 3.02 shall be applied to the outstanding Term Loans and LC Loans, on a
ing Term Loans to be lied pro rata to remaini heduled installn d (i

ro rata share of the outstanding principal amount of such Loan,

repayment shall be paid to the Lenders in accordance with their respective

lamounts due pursuant to Section 3.11(d). Each
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land after the commencement of any proceeding under an ebtor Relief Law. N eacl ayment Date, the Borrower shall pay principal then due on the Loans. e principal due in respect of the Term Loans on eacl =) ment ate is|
set forth on Annex A, as such Annex is amended from time to t|me in accordance with the terms of this A reement the * Amortlzanon Schedule”). The Amortization Schedule shall be updated (i) to reflect the scheduled amortization shown|

n approved by the Administrative Agent, it shall be deemed to be attached to this Agreement as the revised Amortization Schedule. () To the extent not paid, the Borro! ellreattl Administrative Agent, for th
laccount of the Term Lenders, each Term Loan in full, together with all accrued and unpaid interest thereon and fees and costs and other amounts due and payable under the Loan Documents with respect to such Term Loans, on the]
Maturity Date |
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65 Second Amended and Restated Credit Agreement (f) Subject to the limitations set forth in Section 9.03, the Sponsors may, but shall be under no obligation to, make capital contributions to the Borrower to enable it to pay the interest

rincipal on any Payment Date. (g) To the extent not previously paid from cash applied on a Payment Date pursuant to the Depository Agreement, the Borrower shall repay to the Administrative Agent, for the accou e
Lenders, each LC Loan in full, together with aII accrued and unpaid interest thereon and fees and costs and uther amounts due and payable under the Loan Documents with resect to such LC Loans, on the Maturlt Date. SECTION 3.06]

pay to each Lender Party the fees in accordance with the Fee Letters. he Borrower shall pay to the ministrative ent, for .ender pro rata to their ommitment Fee, payal
uarterly in arrears on (i) each Payment Date and (ii) the final day of the LC Availability Period. (e) In addition to any of the foregoing fees, the Borrower shall pay to the Agents such other fees in The amounts and at the t|mes searatel
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and other similar Taxes payable in connection with the execution, deliver recording of, from the receipt or perfection of a security interest under, or otherwise with respect to, any
and hold harmless the Lenders and the Administrative Agent harmless from and against any liabilities with respect to or resulting from any delay in paying or any omission to pay such|
! r part thereof payable under this Agreement, the other Loan Documents or the transactions contemplated hereby or thereby shall not bl

Taxes, in each case, as the same are incurred. (c) Once paid, all fees or other amounts or an

Lender’s pro rata share (d er's percentage of the Commitments, Loans and LC Exposure outstanding) of such unpaid|
lamount (including an the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was|

t, and each of them hereby waives and acknowledges, thaf]
special, indirect, consequential or punitive losses or damages (as opposed to direct or actual
uses (i) and (ii), collectively, the “Consequential
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67 Second Amended and Restated Credit Agreement Losses”), in each case arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument contemplated hereb
transactlons contemplated hereby or lhereb an Loan or the use of the proceeds thereof rovlded that nothing comarned in this Section 3.07(e) shall limit the Borrower 5 mdemnn and reimbursement obligations under Section 3. 08 or]
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68 Second Amended and Restated Credit Agreement Property of the Borrower or any other Person or any membership,

o perform its duties in a good and workmanlike manner consistent with Prudent Industry]

Practice; (viii) any dispute, claim, offset or defense (other than discharge in bankruptcy) of a Relevant Party, a Sponsor Party or a counterparty to a Portfolio Document to any payment under any Portfolio Document based on suct

Projects or Portfolio Documents; (xi) any and all broker’s or finder’s fees claimed to be due in connection with the issuance of the Loans on behalf of any Relevant Part
Grant or ITC awarded or claimed, as applicable, with respect to any Project, inclusive of any penalties, interest or other premiums due in respect thereof; (xiii) any amounts required to be repaid or returned by a Relevant Party in|
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69 Second Amended and Restated Credit Agreement (xvi) any claims by a Tax Equity Member against Fund IV Holdco or the Tax Equity Opco or any other Person (including under an indemnity); but excluding Indemnified Amounts to thej
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leach case, that are payable or paid by the Administrative Agent or the Borrower in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or

hereby authorizes the Administrative Agent to set off and apply any and all amounts at an:
[Agent to the Lender from any other source against any amount due to the Administrative Agent under this clause (ii) |

time owing to such Lender, as the case may be, under this Agreement or any other Loan Document or otherwise payable by the Administrative]
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71 Second Amended and Restated Credit Agreement (d) Evidence of Payments. Upon request by the Borrower or the Administrative Agent, as the case may be, after any pa nt of Taxes by the Borrower or by the Administrative Agenf
to a Governmental Authority as provided in this Section 3.09, the Borrower shall deliver to the Administrative Agent or the Administrative Agent shall deliver to the Borrower, as the case may be, the original or a certified copy of a receipt|
issued by such Governmental Authority evidencing such payment, a co| uired by Laws to report such payment or other evidence of such payment reasonably satisfactory to the Borrower or the Administrative Agent, as}
the case may be. (e) Status of Lenders; Tax Documentation. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan Document shall deliver to the Borrower and|
the Administrative Agent, at the time or times

upon reasonable request, it will deliver to the Borrower and the Administrative Agent the applicable documentation described below: (A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on ol
rior to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter pursuant to applicable Law or upon the reasonable request of the Borrower or the Administrative Agent), executed copies]
of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax; (B) any Foreign Lender shall deliver to the Borrower and the Administrative Agent (in such number of copies as shall be requested by the]
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recipient) on or prior to (x) the Effectiveness Date or such other date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter pursuant to applicable Law or upon the reasonable reques]
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econd Amended and Restate redit Agreement Borrower or the Administrative ent), In the case of clause to the extent it is legally entitled to do so, whichever of
claiming the benefits of an income tax treaty to which the United States is a party (x) with respect to payments of interest under any Loan Document, an executed coj

©
recipient) on or prior to (x) the Effectiveness Date or (y) such other date on which such Foreign Lender becomes a Lender under this Agreement (and from time to|
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73 Second Amended and Restated Credit Agreement time thereafter pursuant to applicable Law or upon the reasonable request of the Borrower or the Administrative Agent), in the case of clause the extent it is legally entitled to

deliver to the Borrower and the Administrative Agent at the time or times prescribed by Law and at such time or times reasonably requested by the Bo ower or the Administrative Agent such documentatwon rescribed by applicable Law|
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74 Second Amended and Restated Credit Agreement such Recipient would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification|
payments or add\tional amounts with respect to such Tax had never been paid. This Section 3.09(f shall not be construed to require an: Reci ient to make available its tax returns (or an other information relating to its Taxes that if

r or a Govi en etermines that the Lans made with original issue discount r U.S. federal income tax purposes, to report such OID as interest expense and inte ectivi
accurdance with Sectlons 163 e)(1) and 1272 a)(1) of the Code, (iii nDt to f|Ie any tax return report ordeclavatwon |n00n$|stent with the foremn and (iv) any OID shall constitute principal fDr all purposes under tmsA reement. Thej
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ssignment resulting from a claim for compensation under Section 3.11(b) or payments remred to be made pursuant to Section 3.09, such assignment will result in a reduction in such compensation or payments thereafter; (iv) such|
lassignment does not conflict with applicable Law; and (v) in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable assignee shall have consented to the applicable amendment, waiver or]

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 169/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

it in respect of the assignment as if an “Additional Termination Event” occurred under the Secured Interest Rate Hedging Agreement with the Borrower as the sole Affected Party (as defined therein). A Lender shall not be required to]
[make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.|
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to Determine Interest Rate; Benchmark Replacement Setting. (i) lllegality. If any Lender determines that any law

76 Second Amended and Restated Credit Agreement SECTION 3.11 Change of Circumstances. (a) lllegality; Inabilit
[governmental rule, regulation or order has made it unlawful for any Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is determined by reference to SOFR, Adjusted Term SOFR or Term SOFR]

ut reference to the SOFR component of the definition of “Base|
r may not lawfully continue to maintain such SOFR Loans to such)|

reflect the cost to such Lenders of making and maintaining such Loan, and the Required Lenders have provided notice of such determination to the Administrativej

the Borrower and each Lender. Upon notice thereof by the Administrative Agent to the Borrower, any obligation of the Lenders to make and any right of the Borrower to continue SOFR]

Loans shall be suspended (to the extent of a Term SOFR Borrowing, the affected Interest Periods) until the Administrative Agent

slide85

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 171/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

slide86

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 172/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

effectiveness of an:
L i

tenor of a Benchmark pursuant to Section 3.11(a)(iii)(D) and (y) the commencement of any Benchmark Unavailability Period. Any determination, decision or election that may be made by the Administrative Agent or, if applicable, an
Lender (or group of Lenders) pursuant to this Section 3.11(a), including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take oi

rmati ing that any tenor for such Benchmark is or will be no longer representative, then the Administrative Agent may modify the definitior est Peri or any similar or analogous definition) for any Benchmarl
settings at or after such time to remove such unavailable or non- representative tenor and (2) if a tenor that was removed pursuant to clause (1) above either (x) is subsequently displayed on a screen or information service for
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79 Second Amended and Restated Credit Agreement Borrower shall be deemed to have converted any such request into a request for a Borrowing of or conversion to Base Rate Loans and (2) any outstanding affected Benchmark Loan:
ill be deemed to have been converted into Base Rate Loans at the end of the applicable Interest Period. During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available Tenor]
he component of the Base Rate based upon the then-current Benchmark or such tenor for such Benchmark as applicable, will not be used in an determination of the Base Rate. (b Increased Costs. If any Change of Law shall: (i

or other marginal r re with ect ently referred to iabi the Federal Reserve Board), special deposit, c oan, insurance charge or sim
re: ulremem 2 alnst assets of, de| osns W|th or for the account of or credn extended or altlt:lated in b an Lender or an Issum Bank; (i) sub ect an Recuent to any Taxes (other than Indemnlfled Taxes and Excluded Taxes on it

Lender’s or Issuing Bank's capital or on the capital of such Lender’s or Issuing Bank’s holding company, if any, as a consequence of this Agreement, the Commitments of such Lender or the Loans made b
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C ed and Restated Credit Agreement or participation: it A r of Credit issue an ank, to a level bel ender or Issuing Bank or such Ler
or Issulnc Bank's holding company could have achieved bul for such Change of Law tak\n into conswderatlon such Lender’s or Issulnc Bank's policies and the policies of such Lender’s or Issuln Bank’s holding company with respect tof

onditions or otherwise other than a default by such Lender) the borrowing of any Loan e spel Borrowing Notic: ayment or other principal payment of any of its}
Loans occurs on a date prior to the last day of an Intelest Period applicable to that Loan including as a lesult of any Event of Default ; (iii) if any prepayment of any of its Loans is not made on any date specified in a notice of prepayment
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ct witl tl violation or breach of the terms of (A) its certificate of formation, limited liabilit ement, operating agreement or other o Zatio ments, as the c; B) any provision o
materlal Lawa ||cab|e to it, or C E) order udgment or decree cf an Govemmemal Authorlt binding on it or an of its mateual Pro emes‘ i lesultln amaterlal breach of orconstltute wnh due notice or Ia Se of tlme urboth a

reasonably be expected to have a Material Adverse Effect. indin ations. Each of the Transaction Documents to which a Relevant Party or Sponsor Party is a party has been duly executed and delivere:
Party or Sponsor Party thereto and is the legally valid and binding obligation of such Relevant Party or Sponsor Palt enforceable aalnst |t in accordance with its respective terms, subject to bankruptcy, insolvency, moratorium|
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mbership Interests he it as identified on Schedule 4.03(e), free and clear of all Liens other than Permitted Liens. All of the issu embership Interests owned by the Borrt
iving effect to the Acquisitions have been duly authorized and validly issued and are owned of record and beneficially by the Borrower or its Subsidiaries and were not issued in violation of an

the Loan Documents espect of the Collateral uant to this Agreement or the Collateral Documents, except
ilings listed on Schedule 4.04, or which are otherwise particular to the identity or character of the Administrative Agent, all of whick
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83 Second Amended and Restated Credit Agreement have been duly obtained, taken, given or made and are in full force and effect as of the Effectiveness Date. (b) Each of the Sponsors and the Relevant Parties is, and the business and
operations of each such Person and its develo ment, construcuon and o) eratlon of the Projects are, and always have been, conducted in all respects in compliance with all malenal Laws (including, without limitation, laws with respect to]
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ding state laws and regulations respecting the rates of electric utilities and the financial and|

84 Second Amended and Restated Credit Agreement “holding com ," or similar terms, under the relevant State’s laws or regulations, inclu:

of the Loan Documents, the consummation of the transactions contemplated by the Loan Documents, or the performance of obligations under the Loan Documents, none of the Lenders will become]

result of the execution and deliver

case of the Fi cial Statements cannot be prepared in accordance with GAAP due solely to the inability of the Sponsors to determine the fair value of certain subsidiaries related to

rior foreclosure of such subsidiaries by the Sponsors) and present fairly in all material respects the financial condition of the Persons covered thereby as of the respective dates thereof, subject, in the case of any such unaudited Financial
IStatements, to changes resulting from audit and normal year-end adjustments, including the absence of footnotes and subject to validation of individual capital accounts in calculating net loss attributable to noncontrolling interests inf
are accurate and complete in all material respects, and the Borrower has access to all such books and records and the authority to grant access to such|

Indebtedness other ti

conformity with GAAP. (b) All books, accounts and files of each Relevant Pa
books and records to the Secured Parties. SECTION 4.09 Indebtedness. Except as listed on Schedule 4.09, the Borrower and its Subsidiaries have no outstandin
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85 Second Amended and Restated Credit Agreement Permitted Indebtedness. The Obligations under the Loan Documents constitute Indebtedness of the Borrower and their Subsidiaries secured b
N

in the Collateral. As of the Effectiveness Date, no other Indebtedness of the Borrower or their Subsidiaries ranks senior in priority to the Obligations. SECTION 4.10 Litigation; Adverse Facts. There are no judgments outstanding againsf

a

ISECTION 4.11 Taxes and Tax Status. All U.S. federal, state, local tax returns, information statements and reports, and all other material tax returns, in rts, of the Relevant Parties required to be filed have been|
timely filed (or any such Person has timely filed for a valid extension and such extension has not expired), and all material Taxes, assessments, fees and other governmental charges (including any payments in lieu of Taxes) upon such|

Persons and upon their Properties, Assets, income, profits, businesses and franchises which are due and payable have been timely paid except to the extent the same are being contested in accordance with Section 5.06 and for which

ing in connectiol

on Schedule 4.11, no waiver or agreement by any Relevant Party is in force for the extension of time for tl
request for any such extension or waiver is currently pending. Except as set forth in Schedule 4.11, there is nof
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86 Second Amended and Restated Credit Agreement has been made by any Governmental Authori

does not file a tax return
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respect to the State of California), such state or local property tax abatements, exemptions or exclusions are valid or, if incorrect, would not result in a Material Adverse Effect, such state or local property tax abatements, exemptions ot
lexclusions are valid or, if incorrect, would not result in a Material Adverse Effect. SECTION 4.12 Performance of Agreements. None of the Relevant Parties or the Sponsor Parties are in default in the performance, observance or fulfillment
of the Loan Documents or the WhoII -Owned Documents None of the Relevam Panies or the Sponsor Parties are in material default in the performance, observance or fulfillment of the other Transaction Documents to which they are &

lconditions under such agreements) could not reasonably be expected 10 have a Material Adverse Effect. SECTION 4.13 Employee Benefit Plans. Neither the Borrower nor any Relevant Parties, or any of their respective ERISA Affiliates,
maintains or contributes to, or has any obligation under, any Employee Benefit Plans or Multiemployer Plans. Without limiting the foregoing, the Borrower and its Subsidiaries do not have any employees or former employees ani
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87 Second Amended and Restated Credit Agreement do not sponsor, maintain, participate in, contribute to or have any obligations under or liability in respect of any Plan. SECTION 4.14 Insurance. Set forth on Schedule 4.14 is

[description of all polici i i i s for the benefit of the Relevant Parties which are required to be maintained pursuant to a Transaction Document (if any), that are i
effect as of the Effectiveness Date. Such Insurance Policies conform to the requirements of Section 5.13 and have been paid in full or are not in arrears. No notice of cancellation has been received with respect to such policies and the]

ority with respect to any Project which has not been resolved; there is no pending or threatened action, charge, claim, demand, suit, proceeding

with respect to an erial on, from or related to an

ere has been no Release of, or exposure to, an lazardous Mat
; and no action has been taken by any Relevant Party that would

espect to the making of the Loans or any of the othel
r i ili r director or officer or, to the]

Parties nor any of their respective Affiliates nor an:
i) is a Blocked Person (i) has been engaged in an
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inderin icable jurisdictions, including, without limitation, all money laundering, rafficking, terrori ated activities or other money launderin er the Currency and Foreign Transactiol
Reporting Act of 1970 (otherwise known as the Bank Secrec Act), the USA PATRIOT Act or any other Unlted States Law or re ulauon governing such actlvmes cullectlvel “Anti-Money Laundering Laws”) and no action, suit o

ing any corp orate unds for an ion, gi enteltanmenton ot er unlawful payment to any foreign or omestlc government official or employe porate funds, and making any bribe, rebate, payof
influence payment, klckback or other unlawful pa menL ii) is under investigation by an U S. or non-U. S Governmental Authority for possible violation of Anti-Corruption Laws, or (ii) has been assessed civil or cnmmal enaltles undel

as of the Effectlveness Date are, to the Borrower 's Knowledge, in good repair and in an operating condition sub ect to ordinary wear and tear and casualty and are suitable for the purposes for which they are employed, and, to the
[Knowledge of the Borrower, there was and is no material defect, hazard or dangerous condition existing with respect to any such equipment or facilities except in respect of any material defect, hazard or dangerous condition fol

slide97

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 186/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

89 Second Amended and Restated Credit Agreement which the Provider is taking appropriate action in accordance with Prudent Industry Practices and that could not reasonably be expected to have a Material Adverse Effect or
material adverse effect on the ability of the Borrower to perform under the Loan Documents at or above the assumption in the Base Case Model. Each Opco has the reguisite real property rights and licenses under the Custome!

[Agreements to which it is party to access, install, operate, maintain, repair, improve and remove its respective Projects and evidence of such real property rights and licenses has been provided to the Administrative Agent. No Relevant]

rovided) true, correct and complete copies of such Portfolio Documents, and as of the Effectiveness Date or any other date when additional Portfoliol
rovided to the Administrative Agent hereunder, each Portfolio Document (i) has been duly executed and delivered by each Sponsor Party and each Relevant Party thereto (as applicable) and, to the Knowledge of the]
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———————————————————————————————————————————
90 Second Amended and Restated Credit Agreement passage of time or giving of notice or both, would be in breach of any material obligation thereunder, except solely with respect to the Project Documents, where such breach (itself orf

ocuments, where such event of force majeure (itself or when coupled with other events of force maj roject Documents) could not reasonabl e expected to have a Material lverse Effect, and (v) all conditions]
precedent to the effectiveness of such documents have been satisfied or waived in writing. (g) The Borrower maintains in its or the applicable Relevant Party's books and records a copy of, to the best of the Borrower’s Knowledge, all

Representations is true, complete and correct
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certificates evidencing the Membership Interests or giving the Collateral Agent control or possession of the Collateral) to perfect the Collateral Agent's Lien on the Collateral have been made or taken or will be made or taken on the date of]

his representatiol
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92 Second Amended and Restated Credit Agreement SECTION 4.24 Intellectual Property. To the best of the Borrower’s Knowledge, each Subsidiary owns or holds a valid and enforceable agreement, license, permit, certificate, franchise]
or other authorization or right to use the technology and intellectual rights necessary to own, lease, operate, maintain and repair the Projects, and no actions by any Subsidiary that have been performed or are expected to be

\VISOr'S or consultants are, as of the date such Information was so furnished (it being understood, without limitation, that the disclosures under the schedules to this Agreement, except where updated In accordance wi his Agreement |
jare furnished as of the Effectiveness Date) and taken as a whole, true and correct in all material respects and do not contain any material misstatement of fact or omit to state a material fact or any fact necessary to make the statement:
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e Sponsors copi ncial Statements of each Spor ear an with respect to , copies of audited Financial Statements of ESE. All such
Financial Statements shall be prepared in accordance with GAAP consistently ap ||ed other than, in the case of the Financial Statemems of the Sponsors, where such Financial Statements cannot be prepared in accordance with GAAP

leach fiscal year of the Borrower, the Borrower shall furnish, or cause to be furnished, tg
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2020, the amounts standing to the credit of each Non-Routine Services Account (other than the Spruce Non-Routine Services Account) as of the end of such fiscal quarter together with a summary of all deposits and withdrawals from

jsuch accounts during the three month period ending on the last day of such fiscal quarter]
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orrower shall also furnish to ent certifications upon which the Administrative Agent may conclusively rely in the form of Ex
officer with similar duties) of the applicable Sponsor and applicable Relevant Party (as applicable) certifying that such Financial Statements fairl

lyear-end adjustments, including the absence of footnotes and subject to validation of individual Subsidiary capital accounts in calculating net loss attributable to non- ing interests in conformity with GAAP)}
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acting on the instructions of the Required Lenders) to discuss the basis for any calculations, including the interpretation and application of the calculation rules, conventions and procedures under the applicable Limited Liability Company]
reement. At any time during the occurrence of any Event of Default or a Distribution Trap, the Administrative Agent may submit the latest Tax Equity Opco Model for the Tax Equity Opco, together with the exhibits or supplemental
information thereto, to a model auditor selected by the Administrative Agent for its review at the sole cost and expense of the Borrower. (d) Major Decisions. The Borrower shall promptly, but in no event later than five (5) Business Days|
prior to any vote or approval in respect of a Major Decision, deliver, or cause to be delivered, to the Administrative Agent written notice describing the issue to be decided]
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the Administrative Agent or any Lender may from time to time reasonably request|
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99 Second Amended and Restated Credit Agreement (h) Data Site. Notwithstanding anything contained to the contrary herein, all reporting and notice obligations of the Borrower under this Section 5.01 may be satisfied b
lapplicable reports, notices or other materials to an Intralinks data site or such other data site designated by the Borrower that is reasonably acceptable to the Administrative Agent and the Required Lenders and to which the Administrative

IAgent shall have control and the Lenders and the Independent Engineer have been granted access. SECTION 5.02 Notice of Events of Default. The Borrower shall give the Administrative Agent prompt written notice of (a) each Default of}
nd im }Iemenl admlnlsnatlve and operating d nably necessary in the erformance of their obl ations heneunden and the Borrower shall d shal cause its Subsi d\aries to, kee and maintain at aI tmes or cause to b

lexistence as a limited liability compan and all rights and franchises matenal to its business, including its uahﬂcatlon
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its Subsldla 's) material rights, under such Portfolio Documents, including prosecution of suits to enforce any right of such Relevant Pa thereunder and enforcement of any claims with respect mereto. The Borrowel
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101 Second Amended and Restated Credit Areement shal\ and shall cause its of its Subsidiaries to, cause the Provider to maintain an Permlts as may be required in connecuon with the malntenance repair or removal of any Project

, (B) discharge all other Liens (other than Permitted Liens) or other claims adversely]
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holder of a charge, or transferee for or not for value, in bulk, by operation of Law, or otherwise, in each case granted, with respect to all future Assets in accordance with the requirements of all applicable Laws, or the Law of any othe!
jurisdiction, as applicable, (i) maintain the securi this Agreement and the Collateral Documents in full force and effect at all times]

slide110

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 203/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

and Security Agreement to provide a guaranty of the Obligations and a security interest for the Obligationg]

accep D D D
labove, the Borrower shall ensure that any Maintenance Service Agreement and Backup Servicer Agreement to which such Opco is a party shall be substantially in the form as those entered into by a Wholly-Owned Opco on the]

regulations at 18 C.F.R. § 292.601(c), including the exemption from regulation under Sections 205 and 206 of the FPA as provided in § 292.601(c)(1), (i) PUHCA, as provided in FERC's regulations at 18 C.F.R. § 292.602(b), and (iii

certain state laws and|
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103 Second Amended and Restated Credit Agreement regulations respecting the rates of electric utilities and the financial and organizational regulation of electric utilities, as provided in FERC's regulations at 18 C.F.R. § 292.602(c) ]

rated at least A-, X by A.M. Best and “A” or higher by S&P or otherwise acceptable to the Administrative Agent, acting reasonably. In addition, the Borrower and the Relevant Parties shall take all necessar

insurance that each such Relevant Party or Sponsor is required to maintain pursuant to the terms and conditions of the Transaction Documents. Thel

action to maintain any]
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the Administrative Agent and that are sufficient to compl
in a form and substance acceptable to the Administrative Agent in consultation with the Insurance Consultant and (B) is sufficient to comply with the requirements of the Transaction Documents; provided, that coverage for the residentiall
photovoltaic systems shall be included under an installation floater or other similar coverage (whether under the same policy required in this Section 5.13(a) or a separate policy) until the residential photovoltaic systems are fully]
lconstructed, tested and commissioned in an amount equal to the full replacement cost value of Assets. All responsibility for verification of compliance with the Transaction Documents shall rest solely with the Borrower. Sub-limits are]
JAdministrative Agent in consultation with the Insurance Consultant; (B) offsite storage with a (i) limit consistent with the replacement cost values at risk, if any, at all times or (ii) with such other limit in an amount not less than the amount]
lapproved by the Administrative Agent in consultation with the Insurance Consultant; (C) earthquake and/or earth movement insurance (including California earthquake) with limits not less than: (i) than (i) 100% of the 1-in-500- year event]
inclusive of business interruption or (i) such other amount approved by Administrative Agent in consultation with the Insurance Consultant; (D) flood insurance for both hazardous and non-hazardous]

zones with limits not less than: (i) the total insured value of Eligible Projects on a per occurrence and annual aggregate basis or (i) such other amount required by the Administrative Agent in consultation with the Insurance Consultant;
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105 Second Amended and Restated Credit Agreement (E) named windstorm insurance with limits not less than (i) 100% of the 1-in-500-year event as determined by the PML study inclusive of business interruption or (i) such othe
lamount approved by Administrative Agent in consultation with the Insurance Consultant; (F) such other coverages acceptable to the Administrative Agent that are customarily sub-limited and/or aggregated in reasonable amounts|

perils required and insured above under Section 5.13(a)(i) including mechanical or electrical breakdown and inland transit perils, with limits and terms and|
conditions approved by the Administrative Agent (including all revenues derived from any renewable attribute of such Projects (including without limitation, any REC that is owned or sold) less non-continuing expenses). Contingent

less than twelve (12) months. The deductible or waiting period shall not exceed ten (10) days, except thirty (30) days for earthquake, flood and windstorm unless otherwise approved by the Administrative Agent in consultation with thej

hires or leases any non-owned automobile, then contingent liability for such hired, leased and non-owned automobiles may be}
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lestablish a reserve, the Borrower shall take immediate steps to restore such aggregate limits or shall provide other equivalent insurance protection approved by the Administrative Agent. Administrative Agent shall have the right to

nclude a waiver of subrogation in favor of the Secured Parties |
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extent commercially available, such Insurance Policies shall be endorsed to provide at least thirty (30) days' prior written notice (or (10) ten days’ prior notice if such cancellation is due to failure to pay premiums) of cancellation to thej
Administrative Agent. If such endorsement for notice of cancellation shall not be commercially available, the Borrower shall be obligated to provide the required written notice of cancellation to the Administrative Agent. (i) Such Insurance;
Policies shall include the Borrower, the Relevant Parties and each of their members as “named insureds”}
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108 Second Amended and Restated Credit Agreement (iii) Such Insurance Policies shall include an endorsement to the policy naming (or providing via blanket endorsements as required by written contract) the Administrative Agent, and|
he Lenders, and their respective permitted successors, assigns, members, directors, officers, employees, lenders, investors, representatives and Administrative Agents as additional insureds on a primary and non-contributory basis. (iv;

be), flood, windstorm (if an aggregate applies) or excess liability or any other change that would cause the Relevant Parties to be in non- compliance with the insurance requirements of the Transaction Documents. () Prior to the]

insurance agent or broker, insurance company or underwriter. (g) On an annual basis, not later than forty-five (45) days before renewal of the Borrower's property insurance policies, the Borrower shall cause a nationall
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the Borrower and the Relevant Parties. Such probable maximum loss analysis (or analyses) shall include at a minimum the peril of earthquake and windstorm and shall be based on not less than a 1 in 500 year event. The Administrativel

robable maximum loss analysis (or analyses) at all times (including the]

he Administrative Agent) to the types and amounts of insurance they maintain pursuant to Section 5.13(a) to reflect not less than one hundred percent (100%) of the

Administrative Agent may (after consultation with the Insurance Consultant) temporarily waive such requirement and only to the extent that the Borrower can demonstrate that such temporary waiver will not cause the Borrower or the

or (B) failure of the Borrower to deliver an updated insurance report pursuant to clause (i) above. SECTION 5.14 Inspection. (&

determined by the Administrative Agent, (in consultation with the Insurance Consultant and the Borrower
[The Borrower agrees that, with five (5) Business Days' prior written notice, it will permit, and cause each of its Subsidiaries to permit, any representatives and consultants of the Lender Parties, during the applicable Relevant Party's]
Ihormal business hours, to examine on- site all the books of account, records, reports and other papers of the Relevant Parties, to make copies and extracts therefrom, and the Borrower further agrees to discuss its affairs, finances and

ccounts with the officers, employees, Independent certified public accountants and othel
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110 Second Amended and Restated Credit Agreement consultants of such Lender Parties, all at such reasonable times and at the Borrower’s expens
lexaminations may occur no more frequent!

than once per calendar year. The Borrower shall promptl
permit, and shall cause each of its Subsidiaries to

; provided that except during the continuation of an Event of Default, sucl

deliver copies of any Portfolio Documents as may be requested by Administrative Agent from time to time. (b) The Borrower will

rmit, the Administrative Agent to conduct, in each case, at the sole cost and expense of the Borrower, field audits and examinations of the Projects, and appraisals of the Projects]]
i) such field audits and examinations and appraisals may be conducted not more than once per an:

number of additional field audits and examinations and aj

the existence and continuance of an Event of Default, there shall be no limit on the|
raisals that shall be permitted at the Borrower’s expense) and (i) except during the continuance of an Event of Default, the Administrative Agent shall consult with the Borrowe
fassistance in connection with an

regarding the costs and expenses of such field audits and examinations and appraisals. SECTION 5.15 Cooperation. The Borrower shall, and shall cause its Subsidiaries to, cooperate and provide reasonable information and other]

. SECTION 5.16 Collateral Accounts; Collections. (a) The Borrower shall maintain, and shall cause its Subsidiaries tg
maintain, in full force and effect each of the Collateral Accounts, the Wholly-Owned Opco Collection Accounts and the Standing Instructions in accordance with the terms of the Loan Documents and with an Acceptable Bank. (b) The|
Borrower shall, and shall cause each Relevant Party to, ensure that at all times each counterparty to a Project Document is directed to pay all Rents, PBI Payments or other

in accordance with the terms of the Loan Documents. (c) The Borrower shall, and shall cause each Loan Party to, remit any amounts received b

payments due to a Relevant Party under such Project Document

it or received by third parties (other than pursuant to the terms of the Loan Documents) on|
of Agreements. The Borrower shall, and shall cause its Subsidiaries to, dul

perform, observe and compl
erformed, observed and complied with hereunder and under the other Portfolio Documents to which it is a pa

in all material respects with all of the terms, provisions, conditions, covenants and agreements on its part to be]
. The Borrower shall, and shall cause its Subsidiaries to, prudently exercise and enforce their rights, authorities and|
discretions under the Portfolio Documents to which they are a party]
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" under the FPA, ," or similar terms, under the relevant State’s laws or regulatio
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112 Second Amended and Restated Credit Agreement SECTION 5.21 Project Expenditures. The Borrower shall, and shall cause the Relevant Parties and the Providers to, operate and maintain the Projects pursuant to the then- current

lany other Tax Equity Document shall be made solely from the proceeds of Excluded Property (it being understood that such loan shall not be Excluded Property and shall be pledged to the Collaleral Agent as security for the Ob|l ations|

cash reserve within any applicable Opco without the consent of the Administrative Agent (acting on the instructions of the Required Lenders). (c) With respect to any “imputed underpayment” (within the meaning of Section 6225 of the

reasonable efforts to cause an amendment to such agreement to permit such an election. (d The Borrower shall, and shall cause Fund IV Holdco to, take all necessary actions to satisfy each of the Tax Equity Opco Covenants. SECTION|

IAdministrative Agent or Collateral Agent (each acting on the instructions of the Required Lenders) may, in its sole discretion, direct any Wholly-Owned Opco to deliver notice to the Provider under any Maintenance Services Agreement tol
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Event occurs, and (i) the Tax Equity Opco or Fund IV Holdco has the right to terminate a Maintenance Services Agreement or Provider pursuant to the terms of any Maintenance Services Agreement to which the Tax Equity Opco is a]

Opco, promptly (and no later than one (1) day afte

[Account. (a) The Borrower shall cause the Provider to transfer any checks representing recurring payments to an Opco into its applicable Lockbox Account no later than the third (3rd) Business Day following receipt. (b) The Borrower shall
cause the Provider to use commercially reasonable efforts to identify the payor of any non-recurring Customer ACH or credit card payments as soon as reasonably practicable and shall cause all Collections that have been identified as|
being payable to an Opco to be deposited into its applicable Lockbox Account no less frequently than twice monthly.
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he receipt of such checks by or on behalf of the applicable Opco or Provider. (e) The Borrower shall cause Fund IV Holdco to deposit all distributions in respect of the Managing Member Membership Interests directly into the Collection:

Agreements. The Borrower shall cause all Projects subject to Prepaid Customer Agreements to be transferred to an Affiliate of the Sponsors that is not a direct or indirect subsidiary of the Borrower by no later than thir

Business Days) provide notice of the same, and (to the extent doing so is not|
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account with Wells Fargo National Association set forth on Schedule 4.25(). (b) No later than five (5) Business Days after the Effective Date, the Borrower shall deliver to the Administrative Agent (i) evidence in form and substance

satisfactory to the Administrative Agent that the account with Wells Fargo National Association set forth on Schedule 4.25(f) has been closed and (i) a copy of Standing Instructions from ESE that all Rents, PBI Payments and other
payments received by ESE with respect to Projects and Project Documents acquired in the Tredegar Solar Acquisition be transferred on a daily basis to the Wholly-Owned Opco Collections Account. (c) No later than ten (10) Busines:
[Days after the Effective Date, the Borrower shall have completed all actions required to dissolve and wind up Tredegar Solar | and shall deliver to the Administrative Agent evidence thereof in form and substance to the Administrativel
JAgent. (d) No later than sixty (60) days after the Effectiveness Date the Borrower shall (i) cause all payors of Rents, PBI Payments and other payments due to Tredegar Solar | under the Projects and Project Documents acquired in thej
[Tredegar Solar Acquisition to make such payments to the Collections Account or to the Wholly-Owned Opco Collections Account and (b) terminate and close all bank accounts in the name of Tredegar Solar | and assumed by Borrower in
onnection with the Tredegar Solar Acquisition. ARTICLE VI. NEGATIVE COVENANTS SECTION 6.01 Indebtedness. The Borrower shall not, and shall not permit any of its Subsidiaries to, create, incur, assume, guarantee, or otherwisel
become or remain directly or indirectly liable with respect to any Indebtedness except for the following (collectively, “Permitted Indebtedness”): (a) the Obligations (including the Secured Hedging Obligations); (b) unsecured trade payable:
hich are not evidenced by a note or are otherwise indebtedness for borrowed money and which arise out of purchases of goods or services in the ordinary course of business; provided, however, (i) such trade payables are payable not}

later than ninety (90) days after the original invoice date and are not overdue by more than thirt days and (ii) the aggregate amount of such trade payables outstanding does not, at any time, exceed $1,000,000 in the aggregate for]
the Borrower and their Subsidiaries; (c) loans made by Fund IV Holdco to Fund IV Opco solely to the extent made with the proceeds of Excluded Property in accordance with Section 5.22(a);
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116 Second Amended and Restated Credit Agreement (d) subject to Section 9.03, Indebtedness incurred under loans made by the Sponsors to the Borrower which are subordinated to the Obligations, evidenced by a subordinated note]
land pledged in favor of the Collateral Agent under documentation and terms acceptable to the Administrative Agent; (e) to the extent constituting Indebtedness, obligations or liabilities of an Opco arising under any Permitted REC Contraci

art of the Collateral other than (x) sales, assignments, transfers or dispositions of obsolete, worn-out or replaced Property or Assets not used or useful in its business,
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Administrative Agent (acting on the instructions of the Required Lenders), consent to the entry of any order, file any motion, or support any motion (irrespective of the subject of the motion), and the Borrower shall not, nor shall permit any]
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117 Second Amended and Restated Credit Agreement limitation of the foregoing, the Borrower shall, and shall cause each of its Subsidiaries t
he Required Lenders) to support any motion for relief from stay or plan of reorganization proposed or supported b

do all things reasonably requested by the Administrative Agent (acting on the instructions of
the Administrative Agent (acting on the instructions of the Required Lenders). SECTION 6.05 ERISA. (a) No ERISA
[Plans. The Borrower shall not, nor shall permit any Relevant Party or, except as would not reasonably be expected to result in a Material Adverse Effect, any of their respective ERISA Affiliates, to, establish any Employee Benefit Plan ol
[Multiemployer Plan, or commence making contributions to (or become obligated to make contributions to) any Employee Benefit Plan or Multiemployer Plan. (b) Compliance with ERISA. The Borrower shall not, nor shall permit any of it:
Subsidiaries to, engage in any non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code; provided that if the Borrower is in default of this covenant under paragraph (a) above, the Borrower shall be]
[deemed not to be in default if such default results solely because (x) any portion of the Loans have been, or will be, funded with

the purchase or holding of such portion of the Loans by such Plan constitutes]
@ non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a violation of applicable Similar Law. (c) The Borrower shall not, nor shall permit any of its Subsidiaries to, hire or maintain any employees|

SECTION 6.06 Restricted Payments. The Borrower shall not, nor shall permit any of its Subsidiaries to make, directly or indirectly any Restricted Payment other than: distributions by the Tax Equity Opco to its members in accordance}

, make payments to or distributions from the Collateral Accounts except ir

ccordance with the Depository Agreement. The Borrower
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liable, directly or indirectly, in connection with the obligations, stocks or dividends of any other Person (except by the endorsement of checks in the ordinary course of business), or, except as expressly permitted under any Loan Document|

apital leases or otherwise), except pursuant to the terms of the Eligible Customer Agreements)
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Customer Agreement as against its value if the Payment Facilitation Agreement had not been entered into (as reasonably determined by the Sponsor in good faith and in light of the facts and circumstances known at the time of such|

licable Law (including consumer leasing and protection Law)]
“class A" membership
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lawarded or ITC claimed, as applicable, with respect to any Project, other than Customer Purchases (subject to Section 5.23) or as required by applicable Law or Prudent Industry Practices, or (iii) make the amendments made by section|
1101 of the of the Bipartisan Budget Act of 2015, Public Law 114— 74, apply to any tax return of Fund 12 Opco or Fund | Opco filed for a taxable year beginning prior to January 1, 2018. The Borrower shall not, and shall not permit anyj
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Relevant Party to, claim the ITC for any Project with respect to which a Grant has been awarded or apply for a Grant for any Project with respect to which the ITC has been claimed. The Borrower shall not, and shall not permit anyf

to the terms of the Tax Equity Documents for such Tax Equity Opco, and (iv) the Wholly-Owned Opco Collection Accounts.|
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the Interest Rate Hedging Agreements. SECTION 6.15 Voting on Major Decisions. The Borrower shall ensure that no Loan Party exercises its rights, authorities and discretions under any Tax Equity Document to consent to, approve,|
ratify, vote in favor of, or submit to the Tax Equity Member for such consent, approval, ratification or vote, any matter which requires approval as a Major Decision, other than with the prior written consent of the Administrative Agent (acting
on the instructions of the Required Lenders); provided, that, the Borrower shall not be restricted from communicating with any Tax Equity Member in the ordinary course so long as such communications do not cause a Major Decision to
be made without the Administrative Agent's consent. SECTION 6.16 Transactions with Affiliates. The Borrower shall not, nor shall cause any of its Subsidiaries to, make or cause any payment to, or sell, lease, transfer or otherwise]
dispose of any of its Assets to, or purchase any Assets from, or enter into or make, replace, terminate or amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, the Sponsor or its]
|Affiliates or any of the Affiliates of the Borrower and each of their respective members and ipals (each, an “Affiliate Transaction”), unless the Affiliate Transaction is upon terms and conditions that are intrinsicall
the Transaction Documents in existence as of the Effectiveness Date). SECTION 6.17 Limitation on Restricted Payments. Without limiting Section 6.10, the Borrower shall not, nor shall cause any of its Subsidiaries to, enter into anyf

lagreemen
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rovided, however, that the Relevant Parties financial position, Assets, liabilities, net worth and operating results may be included in the consolidated Financial Statements of Sponsor, provided that (i) appropriate notation shall be made on|

from those of any other Person;|
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123 Second Amended and Restated Credit Agreement (i) not guarantee or become obligated, or hold itself as responsible, for the debts of any other Person, except under the Guaranty and Securi

Agreement; (j) not hold out its credit as]
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he Administrative Agent shall have received executed counterparts of the following, properly executed by each of the parties thereto and each dated the Effectiveness Date: (i) this Agreement, together with all Exhibits and Scheduleq]

hereto; (ii) a Note (or replacement Note) executed by the Borrower in favor of each Lender requesting a Note; (iii) the Depositary Agreement, together with all Exhibits and Schedules thereto; (iv) the Cash Diversion Guaranty; (v) each off

g
together with evidence that all actions that the Administrative Agent may deem necessary or desirable in order to perfect the Liens created]
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could not reasonably be expected to have a Material Adverse Effect; (iv) no Portfolio Document has an event of force majeure existing thereunder except solely with respect to the Project Documents, where such event of force majeure]
itself or when coupled with other events of force majeure under such Project Documents) could not reasonabl i 3 ti recedent to the effectiveness of such documents have
been satisfied or waived in writing. (f) Organizational Documents. To the extent not previously delivered on the Closing Date or if amended after the Closing Date, the Administrative Agent shall have received a cop
formation, limited liability company agreement, operating agreement or other organizational documents of each Relevant Party and each Sponsor Party, together with such amendments to the organizational documents of such parties as
required by the Administrative Agent, certified by an Authorized Officer of such Person as being true, correct and complete copy of such document (and includes all schedules, exhibits, attachments, supplements and amendments thereto

land any related protocols or side letters). (g) Resolutions and Incumbency Certificates. The Administrative Agent shall have received such certificates of resolutions or other action, incumbency certificates and/or other certificates off

Authorized Officers of the Loan Parties and each Sponsor Party as the]
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Documents and the execution delivery and performance of this Agreement and the other Transaction Documents and evidencing the identity, authority and capacity of each Authorized Officer thereof authorized to act as an Authorized|

L D i g p
8.01(t), Section 8.01(u), and Section 8.01(x) have been satisfied, (2) as to the solvency of the Cash Diversion Guarantors, the Borrower and its Subsidiaries, and (3) that there has been no event or circumstance since December 31, 2022]

that has had or could be reasonably expected to have, either individually or in the aggregate, a Material Adverse Effect]
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127 Second Amended and Restated Credit Agreement (k) Funds Flow Memorandum. The Administrative Agent shall have received a funds flow memorandum outlining the use of the Additional Term Loans which shall be in compliance]

Incentive Reserve and Non-Routine Services Accounts. The Administrative Agent shall have received satisfactory evidence that the Borrower has established the Collaterall
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the Borrower prior to the Effectiveness Date, the Borrower ha:

ii) into the Collections Incentive Reserve Account, the Collections Incentive Reserve Required
of the Debt Service Reserve
Account, the Collections Incentive Reserve Account, and the Spruce Non-Routine Services Account will be reflected in the Effectiveness Date Funds Flow Memorandum and funding instructions will be given by the Borrower to the|

Agent prior to the Effectiveness Date. (1) Representations and Warranties. The representations and warranties of the Sponsor Parties and the Relevant Parties contained in Article IV or any othel
[Loan Document, or which are contained in any document furnished at any time under or in connection herewith or therewith, shall be true and correct in all material respects on and as of the Effectiveness Date, except to the extent thaf
refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date. (s) Eligible Project Representations. The representations and warranties|

128 Second Amended and Restated Credit Agreement Accounts. Except to the extent to be funded with a Letter of Credit on the Borrowing Date or previously funded b
osited, or shall deposit on the Borrowing Date (i) into the Debt Service Reserve Account, the Debt Service Reserve Required Amount,
Amount, and (iii) into the Spruce Non-Routine Services Account, the Required Non-Routine Services Amount, in each case in accordance with the Depository Agreement. To the extent applicable, the funding

such representations and warranties specificall
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in Section 4.22 regarding Eligible Projects are true and correct in all material respects for all Projects shown to generate Eligible Revenues under the Base Case Model delivered pursuant to Section 8.01(n).

Default shall exist, or would result from the borrowing or from the application of the proceeds thereof or from the consummation of the Tredegar Solar Acquisition. (v) Technical Reports. The Administrative Agent shall have received
technical reports on the Projects owned by Tredegar Solar | prepared by the Independent Engineer and addressed to the Administrative Agent and the Lenders (or a corresponding
Insurance Consultant that shall entitle the Administrative Agent, the other Agents, and the Lenders to rely upon such report). (w) Insurance Report and Certificates. The Administrative Agent shall have received (i) an insurance report wit
upon such report, (i) an insurance certificate from the Borrower'’s insurance broker identifying the underwriters, I i

limits and policy terms consistent with such insurance report, an

hat shall entitle the Administrative Agent, the other Agents, and the Lenders to rel
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129 Second Amended and Restated Credit Agreement (iv) evidence, including customary insurance certificates, that all insurance required to be obtained and maintained pursuant to the Loan Documents has been obtained and all
premiums thereon have been paid in full. . () Services Agreements; Backup Servicing. The Administrative Agent shall have received: (i) copies of each Maintenance Services Agreement with respect to Projects owned b
Tredegar Solar |, duly executed by each of the parties thereto; and (ii) evidence that the Tredegar Maintenance Services Agreement will be terminated. (z) Due Diligence. The Administrative Agent and the Lenders shall have completed|]
their due diligence in respect of Tredegar Solar |, its Portfolio Documents, including review of Customer Agreements in respect of consumer compliance. (aa) Tredegar Solar Acquisition. The Administrative Agent shall have received:

opies of all Tredegar Solar Acquisition Documents and any amendments, modifications, waivers or supplements thereto (which amendments, waivers or supplements shall be in form and substance satisfactory to the Administrativej
; (ii) copies of all documents delivered under Section 1.02 of the Tredegar Solar Purchase and Sale Agreement; (iii) a certification from the Borrower that all of thej
onditions set forth in the Tredegar Solar Acquisition Documents have been satisfied or waived together with evidence in form and substance satisfactory to the Administrative Agent that the purchase price for the Tredegar Solal
lassignment by Tredegar Solar | of all of its Assets to the Borrower. (bl . (cc) Other Certificates. Each other certificate or document as the Administrative Agent shall reasonabl d
rior to the Effectiveness Date, the Lender Parties have received (i) all documentation and other information required b
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rior to the Closing Date]

130 Second Amended and Restated Credit Agreement regulatory authorities under the applicable “know your customer” and Anti-Money Laundering Laws, including the PATRIOT Act and (ii) least five (5) days
ny Loan Party that qualifies as a “legal entity customer” under the Beneficial Ownership Regulation shall deliver a Beneficial Ownership Certification in relation to such Loan Party. (ff) Interest Rate Hedging. The Administrative Agent shall
have received evidence in form and substance satisfactory to it that the Borrower is in compliance with Section 5.11, which evidence may include the delivery of copies of executed Interest Rate Hedging Agreements or amendment:

hereto. SECTION 8.02 [Reserved]. SECTION 8.03 Conditions of Letter of Credit Issuance. The obligation of an Issuing Bank to issue, extend or increase the Stated Amount of the Letter of Credit under Section 2.02 is subject to}
recedent each in furm and substance reasonably satisfactory to lhe Administra!ive Aem actin on the instruclions of lhe Issuing Banks and all the L}

occurrence of the Effectiveness Date and the satlsfactlon of the followin: condmons

followed promptly by originals to the extent extant) unless otherwise specified, each properly executed by an Authorized Officer of the Borrower, each dated as of the date of such|

as of such earlier date. (d) No Default. No Default or Event of Default shall exist, or would result from the issuance, extension or increase. ARTICLE IX. EVENTS OF DEFAULT; REMEDIES SECTION 9.01 Events of Default. Any of

he following shall constitute an event of default (‘Event of Default”) hereunder;
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rove to have been untrue or misleading in any material respect as of the date made; provided,)

la Cash Diversion Guarantor or any Relevant Party in an Involuntary Bankruptcy, which decree or order is not stayed or other similar relief is not granted under any applicable federal or state Law; (i) the occurrence and continuation of an
lof the following events for sixty (60) days unless dismissed or discharged within such time: (A) ar

F slide140

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 240/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

, insolvency or other similar Law now or hereafter in effect, is commenced, in which a Cash Diversion|

B) a decree or order of a court for the appointment of a receiver, liquidator, sequestrator, trustee |
, is entered, (C) an interim receiver, trustee or other custodian is appointed without the]

rocess shall have been issued against any substantial

132 Second Amended and Restated Credit Agreement involuntary case under the Bankruptcy Code or any applicable bankruptc
of the estate therein,

, over all or a substantial
D) a warrant of attachment, execution or similar

custodian or other officer having similar powers over a Cash Diversion Guarantor or any Relevant Part
for all or a substantial part of the Property of such Person, or

consent of a Cash Diversion Guarantor or any Relevant Par
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Document in writing or deny in writing that it has any further liability, including with respect to future advances by any Lender, under any Loan Document to which it is a party,
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[Member shall be a “Default” for all purposes hereunder until rescinded in writing by such Tax Equity Member and such event shall mature into an “Event of Default” if Fund IV Holdco default that is the subject of such written notice, claim|

Maintenance Services Agreement and shall not have been replaced with a replacement provider appointed in accordance with the terms and conditions herein. The receipt of any written notice, claim or threat of removal from any Tax]
Equity Opco shall be a “Default” for all purposes hereunder until rescinded in writing by such Tax Equity Opco and such event shall mature into an “Event of Default” if the Provider default that is the subject of such written notice, claim ol
hreat is not cured within the applicable period prior to effectiveness of removal provided under the applicable Maintenance Services Agreement. (1) Abandonment of Servicing. (i) The transition to ESE as the successor Provider under the
erms of the Transition Services Agreements is not completed in accordance with the terms thereof or prior to the termination of the Transition Services Agreement, (ii) the transition to a successor Provider to perform the services under a
Maintenance Services Agreement is not complete within thirty (30) days after termination of a Provider, (iii) a replaced Provider fails to comply with its transition requirements under the Backup Servicer Agreement, or (iv) a Maintenance]

Services Agreement is not renewed on its expiry date in accordance with its terms or otherwise in a form and substance acceptable to the Administrative Agent (acting on the instructions of the Required Lenders). SECTION 9.02)

JAcceleration and Remedies. (a) Upon the occurrence and during the continuance of any Event of Default and at any time thereafter during the continuance of such Event of Default, the Administrative Agent shall, at the request of the}

pay pa 2 h
be due and payable, together with accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall become due and payable immediately, and the Borrower shall Cash Collateralize the LC]
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[Exposure shall automatically be required, in each case, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower. Upon the occurrence and during the continuance of any Event of]
under and in accordance with the provisions of the other Loan Documents to which it is a party or any applicable Law. (b) Upon the occurrence and during the continuation of an Event of Default, all or any one or more of the]
rivileges and other remedies available to the Administrative Agent against the Borrower under this Agreement or any of the other Loan Documents, or at Law or in equity, may be exercised by the Administrative Agent
acting on the instructions of the Required Lenders) at any time and from time to time, whether or not all or any of the Obligations shall be declared due and payable, and whether or not the Administrative Agent shall have commenced an

foreclosure proceeding or other action for the enforcement of its rights and remedies under any of the Loan Documents with respect to the Collateral and the proceeds from any of the foregoing. Any such actions taken by tl
[Administrative Agent shall be cumulative and concurrent and may be pursued independently, singly, successively, together or otherwise, at such time and in such order as the Administrative Agent may determine in its sole discretion, to

the fullest extent permitted by Law, without impairing or otherwise affecting the other rights and remedies of the Administrative Agent permitted by Law, equity or contract or as set forth herein or in the other Loan Documents. Withou]

hether or not exists an Event of Defaul
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135 Second Amended and Restated Credit Agreement SECTION 9.03 Cure Rights. The Administrative Agent and the Lenders acknowledge and agree that: (a) to prevent the occurrence of an Event of Default pursuant to Section 9.01(a)

third party beneficiary of any of such provisions. It is understood and agreed that the use of the term “Administrative Agent” herein or in any other Loan Documents (or any other similar term) with reference to the Administrative Agent i}

lany kind of business with any Relevant Party or their Affiliates as if such Person were not the Administrative Agent hereunder and without any duty to account therefor to the Lenders)
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Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any Loan Document or applicable Law, including for thej

Agent shall not be responsible for or have any duty to ascertain or inquire into (A) any statement, warranty or representation made in or in connection with this Agreement or any other Loan Document, (B) the contents of any certificate |
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ith the advice of any such counsel, accountants or experts. SECTION 10.05 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Loan|
Document by or through any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or through theif
respective Related Parties. The exculpatol rovisions of this Article X shall aj to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall aj to their respective activities inf
connection with the syndication of the credit facilities provided for herein as well as activities as Administrative Agent. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub- agent except to the]
jurisdiction determines in a final and non- appealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub-agent. SECTION 10.06
Resignation of Administrative Agent. (a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the Depository Agent, and the Borrower. Upon receipt of any such notice of resignation, the Administrative
Agent (acting on the instructions of the Required Lenders) or the Required Lenders shall have the right, with the consent of the Borrower (not to be unreasonably withheld or delayed), unless a Default or an Event of Default shall havej
loccurred and is continuing, in which case the consent of the Borrower shall not be required, to appoint a successor, which shall be a bank with an office in the United States, or an Affiliate of any such bank with an office in the United|
tates. The Administrative Agent's resignation shall become effective on the earliest (such date, the “Resignation Effective Date”) of (i) 30 days after delivery of notice of resignation (regardless of whether a successor Administrative Agent
has been appointed or not), (ii) the acceptance of such successor Administrative Agent by the Required Lenders and, if applicable, the Borrower, or (iii) such other date, if any, agreed to by the Required Lenders and the retiring
[Administrative Agent. If the Administrative Agent or the Required Lenders have not appointed a successor Administrative Agent, the Required Lenders shall be deemed to have succeeded to and become vested with all the rights, powers)

rivileges and duties of the resigning Administrative Agent. (b) With effect from the Resignation Effective Date (i) the retiring Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loar
Documents and (i) except for any indemnity payments or other amounts then owed to the retiring Administrative Agent, all payments, communications and determinations provided to
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assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall
lconsent to the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation, expenses |
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139 Second Amended and Restated Credit Agreement disbursements and advances of the Administrative Agent and its Administrative Agents and counsel, and any other amounts due the Administrative Agent under Sections 3.06, 3.07]
and 3.08. Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting|

SECTION 10.10 Arranger. The Arranger shall not have any duties or responsibilities hereunder in their capacities as such. SECTION 10.11 Authorization. The Administrative Agent and the Collateral Agent are hereby authorized and|
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directed by the Lenders to execute, deliver and perform any reliance letters or use of work product agreements with the Independent Engineer, the Insurance Consultant and the Loan Documents to which each of them, respectively, is or]

an “Erroneous Payment”) and demands the return of such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at all imes remain the property of the Administrative Agent and shall be segregated by the Paymentf
Recipient and held in trust for the benefit of the Administrative Agent, and such Lender, Issuing Bank or Secured Party shall (or, with respect to any Payment Recipient who received such funds on its behalf, shall cause such Payment}
Recipient to) promptly, but in no event later than two (2) Busines:
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140 Second Amended and Restated Credit Agreement Days thereafter, return to the Administrative Agent the amount of any such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day funds (in the

currency so received), together with interest thereon in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date such amount is repaid to thej

Administrative Agent in same day funds at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in|

under clause (a) hereof or under the indemnification provisions of this Agreement. (d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Administrative Agent for any reason, after demand therefor by the
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141 Second Amended and Restated Credit Agreement or Issuing Bank at any time, (i) such Lender or Issuing Bank shall be deemed to have assigned its Loans (but not its Commitments) of the relevant Class with respect to which such
Erroneous Payment was made (the “Erroneous Payment Impacted Class”) in an amount equal to the Erroneous Payment Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such assignment of the Loans
but not Commitments) of the Erroneous Payment Impacted Class, the “Erroneous Payment Deficiency Assignment”) at par plus any accrued and unpaid interest (with the assignment fee to be waived by the Administrative Agent in such|
together with the Borrower) deemed to execute and deliver an Assignment and Assumption with respect to such Erroneous Payment Deficiency Assignment, and such Lender or Issuing Bank shall deliver
Notes evidencing such Loans to the Borrower or the Administrative Agent, (ii) the Administrative Agent as the assignee Lender shall be deemed to acquire the Erroneous Payment Deficiency Assignment, (i
lacquisition, the Administrative Agent as the assignee Lender shall become a Lender or Issuing Bank, as applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment and the assignin
Issuing Bank shall cease to be a Lender or Issuing Bank, as applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment, excluding, for the avoidance of doubt, its obligations under the indemnification provisiong]

of this Agreement and its applicable Commitments which shall survive as to such assigning Lender or assigning Issuing Bank, and (iv) the Administrative Agent may reflect in the Register its ownership interest in the Loans subject to the|

[Erroneous Payment Deficiency Assignment. The Administrative Agent may, in its discretion, sell any Loans acquired pursuant to an Erroneous Payment Deficiency Assignment and upon receipt of the proceeds of such sale, the Erroneous]
Payment Return Deficiency owing by the applicable Lender or Issuing Bank shall be reduced b roceeds of the sale of such Loan (or portion thereof), and the Administrative Agent shall retain all other rights, remedies and claims}
lagainst such Lender or Issuing Bank (and/or against any recipient that receives funds on its respective behalf). For the avoidance of doubt, no Erroneous Payment Deficiency Assignment will reduce the Commitments of any Lender ol
Issuing Bank and such Commitments shall remain available in accordance with the terms of this Agreement. In addition, each party hereto agrees that, except to the extent that the Administrative Agent has sold a Loan (or portion thereo
lacquired pursuant to an Erroneous Payment Deficiency Assignment, and irrespective of whether the Administrative Agent may be equitably subrogated, the Administrative Agent shall be contractually subrogated to all the rights and
interests of the applicable Lender, Issuing Bank or Secured Party under the Loan Documents with respect to each Erroneous Payment Return Deficiency (the “Erroneous Payment Subrogation Rights”). () The parties hereto agree that ar

counterclaim by the Administrative Agent for the return of any Erroneous Payment received, including without limitation any defense based on “discharge for value” or any similar doctrine,
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reements and waivers under this Section 10.12 shall survive the resignation or replacement of the Administrative Agent, any transfer of rights o

142 Second Amended and Restated Credit Agreement
lobligations by, or the replacement of, a Lender or Issuing Bank, the termination of the Commitments and/or the repayment, satisfaction or discharge of all Obligations (or an under any Loan Document. ARTICLE XI.|
right or power hereunder shall operate as &

IMISCELLANEOUS SECTION 11.01 Waivers; Amendments. (a) No Deemed Waivers; Remedies Cumulative. No failure or delay by the Administrative Agent or any Lender in exercising an
aiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise of any othei

in the specific instance and for the]

event be effective unless the same shall be permitted by Section 11.01(b), and then such waiver or consent shall be effective onl

p
or consent to any departure by the Borrower therefrom shall in an

ayment thereof, in each case, without the written consent of each Issuing Bank and each Lender adversely affected thereby|

affected Facility)) or extend the scheduled date of an
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adversely affected thereby; (iv) change the voting rights of the Issuing Bank or the Lenders under this Section 11.01(b) or the definition of the term “Required]

g
ould adversely affect the Collateral Agent or Depository Agent without the written consent of such affected Agent; (viii) amend, modify or waive any provision of Section 2.02 (or any other provision of this Agreement or any other Loar
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p
IAgent. Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received; notices and other communications sent by facsimile shall
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145 Second Amended and Restated Credit Agreement communication shall be deemed to have been sent at the opening of business on the next Business Day for the recipient. To the extent that a Lender does not directly receive any
ursuant to the terms of this Agreement or the other Loan Documents , then the Administrative Agent agrees to deliver such reports, certificates and|
after receipt by the Administrative Agent from the Borrower. (c) Change of Address, Etc. The Borrower and the Administrative Agent may change its address, facsimile or telephone number|

il ort or other document required to be delivered to it from the Borrower

other documents to any such Lender prom

for notices and other communications hereunder by notice to the other parties hereto. Each other Lender may change its address, facsimile or telephone number for notices and other communications hereunder by notice to the Borrowe
land the Administrative Agent. In addition, each Lender agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number, facsimilel
Inumber and electronic mail address to which notices and other communications may be sent and (i) accurate wire instructions for such Lender. (d) Reliance by Administrative Agent and Lenders. The Administrative Agent and the Lenders|
shall be entitled to rely and act upon any notices (including electronic Borrowing Notices) purportedly given by or on behalf of the Borrower by an Authorized Officer even if (i) such notices were not made in a manner specified herein, were]
preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof; provided, however, that the Administrative Agent and|

incomplete or were not

rovided by Law. SECTION 11.04 Effect of Headings and Table of Contents. The Article and Section headings in|
. The provisions of this Agreement]

rights, remedies, powers and privileges
and shall not affect the construction hereof or thereof. SECTION 11.05 Successors and Assigns. (a) Successors and Assigns Generall

provided under each other Loan Document, are cumulative and not exclusive of an
his Agreement and the Table of Contents are for convenience onl
Ishall be binding upon and inure to the benefit of the parties hereto and their respective successors an
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146 Second Amended and Restated Credit Agreement assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of thej
JAdministrative Agent and each Lender (such consent not to be unreasonably withheld, conditioned, or delayed), and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee ir

0i
[the Borrower; provided that any such assignment shall be subject to the following conditions: (i) Minimum Amounts. (A) in the case of an assignment of the entire remaining amount of the assigning Lender's Commitments and/or the|

respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the Trade Date) shall not be less than $1,000,000, unless each of the Administrative Agent and |
so long as no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed). (i) Proportionate Amounts. Each partial assignment shall be made as ar
assignment of a proportionate part of all the assigning Lender’s rights and obligations under this Agreement with respect to the Loans or the Commitment assigned: (i) Required Consents. The consent of the Administrative Agent and
ith respect to the assignment of any LC Exposure, the Issuing Bank shall be required for any assignment pursuant to this Section 11.05(b) other th
Fund. Other than assignments to a Lender, an Affiliate of a Lender, an Eligible Assignee or an Approved Fund, for which]

assignments to a Lender, an Affiliate of a Lender, an Eligible Assignee or an Approved|
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rights and obligations of any Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such additional

Lender. In the event that the Borrower or any of its Affiliate (including a Sponsor Party) is an assignee under this Section 11.05(b) (an “Affiliated Lender”), (A) such Affiliated Lender shall be a Non-Voting Lender (as defined in the Collateral
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modification, waiver, consent or other such action with respect to any of the terms of this Agreement or any other Loan Document, (2) to require the Administrative Agent or any Lender to undertake any action (or refrain from taking anyj
laction) with respect to this Agreement or any other Loan Document, (3) to otherwise vote on any matter related to this Agreement or any other Loan Document, (4) to attend any meeting or conference call with the Administrative Agent o

Lender or receive any information from the Administrative Agent or any Lender, or (5) to make or bring any claim, in its capacity as a Lender, against the Administrative Agent or any Lender or with respect to the duties and obligations]
of such Person under the Loan Documents; provided, that no amendment, modification or waiver shall (x) deprive the Affiliated Lender, in its capacity as a Lender, of its share of any payments which Lenders are entitled to share on a pro
rata basis hereunder or affect the Affiliated Lender, or any of them, in its capacity as Lender, in a manner that is materially disproportionate to the effect of such amendment or other modification on other Lenders; provided, further, no|

mendment, modification or waiver expressly requiring the consent of all Lenders pursuant to Section 11.01(b) shall be effective without the consent of the Affiliated Lender, in its capacity as a Lender. Subject to acceptance and recording
hereof by the Administrative Agent pursuant to Section 11.05(c), from and after the effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest

lassigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be

or the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts of the Loans owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). Upon its receipt of, and
consent to, a duly completed Assignment and Assumption executed by an assigning Lender and an assignee lender, administrative details information with respect to such assignee lender (unless the assignee lender shall already be
Lender hereunder), the processing and recordation fee referred to in Section 11.05(b)(iv) above, if applicable, and the written consent of the Administrative Agent to such assignment and any applicable tax forms, the Administrative Agent
shall promptly record each assignment made in accordance with this Section 11.05(c) in the
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49 Second Amended and Restated Credit Agreement Register. No assignment shall be effective unless it has been recorded in the Register as provided in this Section 11.05(c). The entries in the Register shall be conclusive absent]

Imanifest error, and the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior notice. (d) Participations. (i) Any Lender may at any time, without the consent of, or notice to,|

other than a natural Person or the Borrower or any of the Borrower’s Affiliates) (each, a “Participant”) in all or a portion of such Lender’s rights and/or obligation:

a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment

articipation shall, acting solel

for this purpose as an agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the
he Loans, Commitments or other rights or obligations under the Loan Documents (each such register, a “Participant Register”);

of any Participant or any information relating to a Participant’s interest in an

necessary to establish that such Commitment, Loan or other right or obligation is in registered form under section 5f.103-1(c) of the Treasul

Isuch Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contran
Rights. A Participant shall not be entitled to receive any greater payment under Section 3.09 that the applicable Lender would have beel

rincipal amounts (and stated interest) of each Participant's interest in|
rovided that no Lender shall have any obligation to disclose all or an

Commitments, Loans or other rights or obligations under any Loan Document) except to the extent that such disclosure is]
Regulations. The entries in a Participant Register shall be conclusive absent manifest error, and

. (e) Limitations upon Participant]
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lassignment shall release such Lender or the Administrative Agent from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender or the Administrative Agent as a party hereto. SECTION 11.06]
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Severability. In case any provision in this Agreement shall be invalid, illegal or unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby. SECTION 11.07]
Benefits of Agreement. Nothing in this Agreement, express or implied, shall give to any Person, other than the parties hereto, the Administrative Agent and their successors hereunder, the Lender Parties, each Indemnitee and any other|
Person with an ownership interest in any part of the Collateral, any benefit or any legal or equitable right, remedy or claim under this Agreement. SECTION 11.08 Governing Law. (a2) GOVERNING LAW. THIS AGREEMENT AND TH

[OTHER LOAN DOCUMENTS AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS]

IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH|
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TATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR]
ROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. (c) WAIVER OF VENUE. EACH PARTY HERETO]

[PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (b) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREB
(

151 Second Amended and Restated Credit Agreement COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK]
RREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. (d

R
[SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 11.02. NOTHING IN THIS AGREEMENT WILL AFFECT THH

RREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR}

RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. SECTION 11.09 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE]

[AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.09. SECTION 11.10 Counter

parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Agreement and the other Loan Documents constitute the entire
contract among the parties relating to the subject matter hereof and thereof and supersede any and all

arts; Integration; Effectiveness; Electronic Signatures. This Agreement may be executed in counterparts|

reements and understandings, oral or written, relating to the subject matter hereof and thereof. This Agreement shall

become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent shall have received counterparts hereo
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152 Second Amended and Restated Credit Agreement that, when taken together, bear the signatures of each of the other parties hereto. Delivery of an executed counterpart of a signature page of this Agreemen facsimile or othel

executed counterpart of this Agreement. The words “execution”, “signed”, “signature” and words of like import herein shall be deemed to

exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the other Loan Documents or the enforcement of rights hereunder or thereunder, (v) on a confidential basis to (A) any rating agenc
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153 Second Amended and Restated Credit Agreement addition, the Administrative Agent and each Lender may disclose the existence of this Agreement and the information about this Agreement to market data collectors and similar|

services providers to the lending industry, and, on a confidential basis, to service providers to the Administrative Agent and the Lenders in connection with the administration and management of this Agreement and the other Loat

Borrower or any Subsidiary, and (2) with respect to the Administrative Agent or the Lenders, all information received by any Relevant Party or the Sponsors from the Administrative Agent or any Lender relating to the Administrative Agent

Imaintain the confidentiality of such Confidential Information as such Person would accord to its own confidential information. (b) EACH PARTY HERETO ACKNOWLEDGES THAT CONFIDENTIAL INFORMATION AS DEFINED IN
SECTION 11.11(A) FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC CONFIDENTIAL INFORMATION CONCERNING SUCH OTHER PARTIES HERETO AND THEIR RELATED)]

[PARTIES OR THEIR RESPECTIVE SECURITIES AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC CONFIDENTIAL INFORMATION AND THAT |
ILL HANDLE SUCH MATERIAL NON-PUBLIC CONFIDENTIAL INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. (c) ALl
[CONFIDENTIAL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING,|
[THIS AGREEMENT, WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC CONFIDENTIAL INFORMATION ABOUT THE SPONSOR PARTIES, THE BORROWER, THE RELEVANT PARTIES]
JAND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS|

IADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE CONFIDENTIAL INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC CONFIDENTIAL INFORMATION IN ACCORDANCE WITH IT
ICOMPLIANCE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. (d) NOTWITHSTANDING ANYTHING TO THE CONTRARY EXPRESSED OR IMPLIED IN THIS SECTION 11.11 OR]

ELSEWHERE IN THIS]
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154 Second Amended and Restated Credit Agreement AGREEMENT, ANY COMMUNICATION CONTAINING CONFIDENTIAL INFORMATION THAT INCLUDES UNREDACTED BANK ACCOUNT NUMBERS, SOCIAL SECURITY OR]

BE LIABLE FOR DISCLOSURE OF CONFIDENTIAL INFORMATION CAUSED BY A “CYBERATTACK”, "HACK” OR ANY OTHER UNINTENDED DATA BREACH PERFORMED BY A THIRD.
C’

- PARTY. SECTION 11.12 USA PATRIO
T. Each Lender that is subject to the PATRIOT Act and the Administrative Agent (for itself and not on behalf of any Lender) hereb

56 (signed into law October 26, 2001)) (the “PATRIOT Act”), it is required to obtain, veril

notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title Il of Pub. L.
and record information that identifies the Borrower, which information includes the name and address of the Borrower and other information that will

such Person may have expressly agreed (it being understood that the Administrative Age!

as no such obligations in its individual capacity), and except that any such partner, owner or equity holder shall be fully liable, to the extent|

I=
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duties and obligations of the Administrative Agent, in its various capacities hereunder, shall be limited to those expressly provided for in their entirety in this Agreement (including any exhibits to this Agreement). Any references in this

[Agreement (and in the exhibits to this Agreement) to duties or obligations of the Administrative Agent in its various capacities hereunder, that purport to arise pursuant to the provisions of any of the Loan Documents shall only be duties]

FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN]

IORAL AGREEMENTS AMONG THE PARTIES. SECTION 11.17 Right of Setoff. Subject to Article IV of the Collateral Agency Agreement, if an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates|

p
held and other obligations (in whatever currency) at any time owing by such Lender or any such Affiliate to or for the credit or the account of the Borrower against any and all of the obligations of the Borrower now or hereafter existin

[Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining
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latforms approved by the Administrative Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based|

recordkeeping system, as the case may be, to the extent and as provided for in any applicable Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures andj
Records Act, or any other similar state Laws based on the Uniform Electronic Transactions Act,
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157 Second Amended and Restated Credit Agreement SECTION 11.22 Acknowledgement and Consent to Bail-In Affected Financial Institutions. Notwithstanding any other term of any Loan Document or an

arrangement or understanding between the Parties, each Party acknowledges and accepts that any liability of any Affected Financial Institution arising under any Loan Documents may be subject to the write-down and conversion power:
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land security interests created under the Existing Credit Agreement and the other Loan Documents existing on such date) are in all respects continuing. (b) On and after the Effectiveness Date (i) all references to the Existing Credit

greement in the Loan Documents (other than this Agreement) shall be deemed to refer to the
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Ishall be amended to become mutatis mutandis, references to the corresponding provisions of this Agreement, and (iii) except as the context otherwise provides, on and after the Effectiveness Date, all references to this Agreement herein|

including for purposes of indemnification and reimbursement of fees) shall be deemed to be references to the Existing Credit Agreement as amended and restated hereby. (c) This amendment and restatement is limited as written and i}
not a consent to any other amendment, restatement or waiver or other modification, whether or not similar, and, except as expressly provided herein or in any other Loan Document, all terms and conditions of the Loan Documents remain|

in full force and effect unless otherwise specifically amended hereby or by any other Loan Document. [Signature Pages Follow]

slide167

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 275/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Signature Page to Second Amended and Restated Credit Agreement IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective officers, thereunto duly authorized, all as of

land year first above written. BORROWER: SPRUCE POWER 2, LLC By: C C]
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Signature Page to Second Amended and Restated Credit Agreement FIRST CITIZENS BANK & TRUST COMPANY, as Administrative Agent By: Name: Title: Sho Matsumoto Vice President]
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ignature Page to Second Amended and Restated Credit Agreement FIRST CITIZENS BANK & TRUST COMPANY, as Lender and Issuing Bank By: Name: Title: Sho Matsumoto Vice President]
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Pacific time) at least three (3) Business Days in advance of the proposed Borrowing Date, or a shorter timeframe, in the sole discretion of the Administrative Agent, but no less than one (1) Business Day in advance of the proposed|
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Exhibit A-2 Exhibits to Credit Agreement (1) The proposed borrowing date for the Additional Term Loan is , which is a Business Day not earlier than three (3) U.S. Government Securities Business Days following the date]
hereof (the “Borrowing Date”). (2) The principal amount of the requested Additional Term Loan is $ , which does not exceed the total aggregate Additional Term Loan Commitments of all Term Lenders on the Borrowing Date|

3) The proceeds of the Additional Term Loan shall be credited to the account of the Borrower as designated in writing to the Administrative Agent. The undersigned certifies on behalf of the Borrower and not in his or her individual
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Exhibit A-3 Exhibits to Credit Agreement IN WITNESS WHEREOF, the Borrower has caused this Borrowing Notice to be duly executed and delivered as of the date first written above. BORROWER SPRUCE POWER 2, LLC By: Name]
Title: For internal Administrative Agent use only (for SOFR Loans) SOFR Pricing Date Term SOFR Reference Rate SOFR Variance Maturi
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if set forth herein in full. For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocabl

lassigned by the Assignor to the Assignee pursuant to clauses (i) and (i) above being referred to herein collectivel

IApproved Fund
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Exhibit B-2 Exhibits to Credit Agreement 4. Administrative Agent: Silicon Valley Bank, a division of First-Citizens Bank & Trust Company, as administrative agent on behalf of the Lenders under the Credit Agreement. 5. Second Amended]|
S|

[Commitment/Loans of all Lenders thereunder. 4 To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be determined as of the Trade Date. 5 Insert if Assignee is not already a Lender,
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Bank By: Name: Title: 8 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement. 9 To be added only if the consent of the Issuing Bank is required by the terms of the Credit Agreement|
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Exhibit B-5 Exhibits to Credit Agreement [Consented t0:]10 SPRUCE POWER 2, LLC, as Borrower By: Name: Title: 10 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement|

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 2871387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

F3 slide178

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 288/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Exhibits to Credit Agreement Annex 1 to Assignment and Assumption STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION 1. Representations and Warranties. 1.1. Assignor. The Assignor (a)
represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, it has full power and authorif
laction necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and (iv) it is not a Defaulting Lender; and mes no responsibility with respect to (i) any]

power and authority, and has taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it meets]

Agent or any other Lender and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest, and|
vii) if it is a Foreign Lender, attached hereto is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, dul the Assignee; and (b) agrees that (i) it will, i
land without reliance upon the Administrative Agent, the Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not|
taking action under the Loan Documents, and (ii) it will perform in accordance with|
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Exhibits to Credit Agreement their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender. 2. Payments. From and after the Effective Date, the Administrative Agent

counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by, and construed in accordance with, the law of the State of New York without reference to its conflict of laws other than Section 5-1401]

lof the New York General Obligations Law.
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successors and permitted assigns, the “Administrative Agent”) and Silicon Valley Bank, a division of First-Citizens Bank & Trust Company, as Issuing Bank (in such capacity, and together with its successors and permitted assigns, the

10:00 a.m. (Pacific time) at least three (3) Business Days before the date of issuance, extension, increase or decrease of the Stated Amount of the Letter of Credit (or such shorter timeframe as may be agreed by the Issuing Banks in thel
sole discretion, but in no event less than one (1) Business Day in advance of the proposed date of such issuance, extension, increase or decrease). 2 This figure will need to be updated to reflect increased LC commitment. This]
irrevocable Notice of LC Activi q ") is delivered to you pursuant to that certain Second Amended and Restated Credit Agreement, dated as of August 18, 2023 (as amended, restated, amended and restated, supplemented o

otherwise modified from time to time, the “Credit Agreement”), among Spruce Power 2, LLC, a Delaware limited liability company (the “Borrower”), the financial institutions as Lenders from time to time part
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Exhibit C-2 Exhibits to Credit Agreement [Paragraph 2 to be added in the case of a reguest for decrease in the Stated Amount of a Letter of Credit ] 2. We reguest that the Stated Amount of the Letter of Credit be decreased. [Paragraph 3}
to be added in the case of a request for increase in the Stated Amount of a Letter of Credit ] 3. We reguest that the Stated Amount of the Letter of Credit be increased. [Paragraph 4 to be added in the case of a request for the replacement|
he Letter of Credit be extended from , and such requested Expiration Date does not extend beyond the expiration date in Section 2.02(a)(iv)(B) of the Credit Agreement [Paray

Stated Amount of the Letter of Credit (or such shorter timeframe as may be agreed by the Issuing Banks in their sole discretion, but in no event less than one (1) Business Day in advance of the proposed date of such issuance, extension,|
increase or decrease). 4 Insert in case of amendment, issuance, increase or extension of a Letter of Credit. 5 Insert in case of decrease or increase in the Stated Amount of a Letter of Credit.
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Exhibit C-3 Exhibits to Credit Agreement manner and for the purposes specified and permitted by the Credit Agreement. B. Each of the applicable conditions set forth in Sections 2.02, 8.03 and other applicable Sections of the Credi

|Agreement has been satisfied or waived in accordance with the terms thereof. [In the case of a decrease in the Stated Amount, or the replacement of Schedule 1, of a Letter of Credit, add the following, as applicable: C. Attached hereto is]
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la written confirmation of [Insert beneficiary of the Letter of Credit] confirming the [decrease in the Stated Amount of the Letter of Credit][ [the information set forth in the Schedule 1 attached hereto]].
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Exhibit C-4 Exhibits to Credit Agreement IN WITNESS WHEREOF, the Borrower has caust i i ivi nd delivered as of the date first written above. BORROWER SPRUCE POWER 2, LLC,

By: Name: Title:
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[Exhibit C-5 Exhibits to Credit Agreement Schedule 1 to Notice of LC Activity The current Stated Amount available for drawing in accordance with the Amortization Schedule (which may be revised from time to time) delivered to

Borrower and each Lender in respect of the funding of the Draw Loans under this Letter of Credit is as follows: Current Stated Amount: 9|
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of the two calendar years preceding such payments. [Remainder of page intentionally blank]
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Exhibit D-1-2 Exhibits to Credit Agreement [NAME OF LENDER] By: Name: Title: Date:
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-2-2 Exhibits to Spruce Credit Agreement [NAME OF PARTICIPANT] By: Name: Title: Date:
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is made to that certain Second Amended and Restated Credit Agreement, dated as of August 18, 2023 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, the “Credit Agreement”’
lamong Spruce Power 2, LLC, a Delaware limited liability com the “Borrower”), the financial institutions as Lenders from time to time party thereto (each individually a “Lender” and, collectively, the “Lenders”), Silicon Valley Bank,

alendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments. [Remainder of page intentionally blank]
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Exhibit D-3-2 Exhibits to Credit Agreement [NAME OF PARTICIPANT] By: Name: Title: Date:
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artner's/member’s beneficial owners that is claiming the portfolio interest exemption. By executing its withholding certificate, the undersigned agrees that (1) if the information provided on its withholding certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent and shall provide them with a new withholding certificate with the correct information, and (2) the undersigned shall have at all times furnished the Borrowe!
and the Administrative Agent with a properly completed and currently effective withholding certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years

ch payments.|
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Exhibit E-1-1 Exhibits to Credlt Areement EXHIBIT E-1 Form of Term Loan Note TERM LOAN NOTE No.

e benefits the is subject to all terms, provisions and conditions thereof. Capital edtrm not erei e the mean set forth in Section 1.01 of the Cre tAle ement. This Term Loan Note is made i
connection with and is secured by, among other instruments, the provisions of the Collateral Documems Reference is hereb made to the Credit Agreement and the Collateral Documems for the provisions, among others wnh resectt

payable in accordance with the Credit Agreement, and such principal amount may be prepaid solely in accordance with the Credit Agreement. The Borrower authorizes the Lender to record on the schedule annexed to this Term Loan|
Note the date and amount of the Term Loan made by the Lender and each payment or prepayment of principal thereunder and agrees that all such notations shall constitute prima facie evidence of the accuracy of the matters noted. The|
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Borrower further authorizes the Lender to attach to and make a part of this Term Loan Note continuations of the schedule attached thereto as necessary. No failure to make any such notations, nor any errors in making any such notations,

Ishall affect
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hibi hibi Credit A t th idity of the Bt i 0 repay the full id principal amount of the Term L The Borrower further a to in lawful money of the United States of America and i

ower’s obligations t ay the full unpaid princi rm Loans. The Borrower further agrees to pay, in la [ nited States of Americ
the unpaid and outstanding principal amount hereof until such unpaid and outstanding principal amount shall become due and payable (whether at stated maturity, by]
pay other fees and costs as stated in the Credit Agreement at the times specified in, and otherwise il

, in accordance}

bit Exhibits to Credit Agreement the validity of the Borr
immediately available funds, interest from the date hereof on
lacceleration or otherwise) at the rates of interest and at the times set forth in the Credit Agreement, and the Borrower agrees to
[accordance with, the Credit Agreement. If any payment due on this Term Loan Note becomes due and payable on a date which is not a Business Day, such payment shall be made on the next succeeding Business Day
jwith the Credit Agreement. Upon the occurrence of any one or more Events of Default, all amounts then remaining unpaid on this Term Loan Note may become or be declared to be immediately due and payable as provided in the Credit|

[Agreement and other Loan Documents, without notice of default, presentment or demand for payment, protest or notice of nonpayment or dishonor, or notices or demands of any kind, all of which are expressly waived by the Borrower]
i i i imitati i i i inter| i i oan Note, at the times specified in, and otherwise i

[The Borrower agrees to pay all costs and expenses, including without limitation reasonable attorneys’ fees, incurred in connection with the interpretation or enforcement of this Term L
[YORK GENERAL OBLIGATIONS LAW). [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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-1-3 Exhibits to Credit Agreement BORROWER: SPRUCE POWER 2, LLC, By: Name: Title
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Exhibit E-1-4 Exhibits to Credit Agreement Date Advance Prepayment or Repayment Outstanding Balance]
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For value received, the undersigne ruce Power 2, LLC, a Delawarej

itizens Bank & Trust Company, as Issuing Bank (in such capacity, and together with its successors and permitted assigns n and all other amounts owed by the Borrower to the Lender hereunder. Payments of principal
of, and interest on, this LC Loan Note are to be made to the Administrative Agent, for the account of the Lender, in lawful money of the United States of America. This is one of the Notes referred to in Section 2.04 of the Credit Agreement

in accordance with the Credit Agre: rizes the Lender
rinci eunder and agrees that all such notations shall constitute pril i

nt of each LC Loan made by the Lender and each payment or prepayment of principal ther I i I rima facie e
noted. The Borrower further authorizes the Lender to attach to and make a part of this LC Loan Note continuations of the schedule attached thereto as necessary,
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Exhibit E-2-2 Exhibits to Credit Areement No failure to make an: such notations, nor any errors in makin an such notalions shall affect the validity of the Borrower's obligations to repa the full unpaid principal amount of the LC Loans]

or enforcement of this LC Loan Nole at the times s ecmed in, and otherwise in accordance with, the Credit Agreement. Except as ermltted by the Cred\tAreement this LC Loan Note or the indebtedness evidenced hereby may not be]

assigned by Lender to any other Person. Transfer of this n Not be effected only by ender of the LC L Note by Lender and either of the LC Note of a new LC Loan Note by the Borrower]
0 the new lender. THIS LC LOAN NOTE SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCE TO CONFLICTS OF LAW.
OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW). [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit G-1 Exhibits to Credit Agreement EXHIBIT G Form of Debt Service Coverage Ratio Certificate DEBT SERVICE COVERAGE RATIO CERTIFICATE

Silicon Valley Bank, a division of First-Citizens Bank & Trustj

supplemented or otherwise modified from time to time, the “Credit Agreement” imited liabili , the financial institutions as Lenders from time to time part
individually a “Lender” and, collectively, the “Lenders™), Silicon Valley Bank, a division of First- Citizens Bank & Trust Compan: inistrati i ity, ith i
assigns, the *Administrative Agent”) and Silicon Valley Bank, a division of First-Citizens Bank & Trust Company, as Issuing Bank (in such capacity, and together with its successors and permitted assigns, the “Issuing Bank”).
erms used herein and not otherwise defined herein have the meanin iven to them in the Credit Agreement. The Borrower hereby certifies to the Administrative Agent that, as of the date hereof, attached hereto as Appendix A are)
alculations showing the Debt Service Coverage Ratio for the twelve-month period ending on the Payment Date immediately preceding this Certificate (or, if less than twelve months have elapsed since the Closing Date to such Payment

Date, the period from the Closing Date and ending on such Calculation Date), and otherwise calculated in good faith and a manner consistent in all material respects with and supported by the Base Case Model. [Remainder of page|

intentionally blank]
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-2 Exhibits to Credit Agreement IN WITNESS Wi OF, the Borrower has caus
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Exhibit H-1 Exhibits to Credit Agreement EXHIBIT H Form of Financial Statement Certificate FINANCIAL STATEMENT CERTIFICATE , 20[ ] The undersigned officers of [Spruce Holdln Company 1 LLC, a Delaware limited |ah\ ity
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individual Subsidiary capital accounts in calculating net loss attributable to non- controlling interests in conformity with GAAP)]1. [Remainder of page intentionally blank] 1 To be included only with annual reports. Quarterly reports do nof]

have the GAAP requirement
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Chief Executive Officer][Chief Financial Officer
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Exhibit I-1 Exhibits to Credit Agreement EXHIBIT | Initial Operating
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Exhibit J-1 Exhibits to Credit Agreement EXHIBIT J Form of Quarterly Re
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Available Cash, FMV, and Production [See attached: “Appendix B” tab] Appendix C — Accounts Receivable Report [See attached: “Appendix C” tab] Appendix D — Service Event &Transfer Report [See attached: “A|
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QX 20XX Budget Actual Variance to Budget Comments PPA & Lease Revenue -$ -$ 0% Product $ 0% PBI Payments -$ -$ 0% O&M Routine Costs -$ -$ 0% O&M Non-Routine Costs -$ -$ 0% Insurance Cost
$ -$ 0% Accounting & Admin Expenses -$ -$ 0% EBITDA -$ -$ 0% EBITDA Spruce Juniper Portfolio
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Q4 Spruce Juniper Portfolio Quarterly Operations Reporf]
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Period As of 0200000000As0f Q300000000 As0f Q400000000 Total 0
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Write-offs Report Starting: May 2020, and as of: 5/14/2020 Fleetwide Vintage 5/31/2020 6/30/2020 7/31/2020 8/31/2020 9/30/202 2/31/2020 Total 2011 - 2012 - 2013 - 2014 - 2015 - 2016 - 2017 - -
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[Customer Appeasement Data As of: 5/14/2020 Fleetwide Vintage 5/31/2020 6/30/2020 7/31/2020 8/31/2020 9/30/2020 10/31/2020 11/30/2020 12/31/2020 2011 2012 2013 2014 2015 2016 2017 Total 0 0 0 0 0 0 0 0 Gross Billings in|

[Period $ $ $ $ $ $ $ $ Appeasements / Billings - in Period % % % % % % % % Appeasements / Billings - 3mo avg % % % % % % %
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[Exhibit K-1 Exhibits to Credit Agreement EXHIBIT K SVB Form of Letter of Credit [ISSUING BANK LETTERHEAD] IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER ISSUE DATE: ISSUING]
BANK: FIRST-CITIZENS BANK & TRUST COMPANY 3003 TASMAN DRIVE 2ND FLOOR, MAIL SORT HF210 SANTA CLARA, CALIFORNIA ATTN: GLOBAL TRADE FINANCE BENEFICIARY: FIRST-CITIZENS BANK & TRUS'

ICOMPANY, AS COLLATERAL AGENT 387 PARK AVE SOUTH, 2ND FLOOR NEW YORK, NY 10016 ATTN: TAl PIMPUTKAR, VICE PRESIDENT TELEPHONE: + 1 212-251-5639 E-MAIL: TPIMPUTKAR@SVB.COM APPLICANT]

PRUCE POWER 2, LLC
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Exhibit K-2 Exh i : US$ AND XX/100 U.S. DOLLARS) EXPIRATION DATE: PLACE OF EXPIRATION: ISSUING BANK'S COUNTERS AT ITS ABOVE]

CREDIT NO. [o] (THIS "LETTER OF CREDIT") WHEREBY, SUBJECT TO THE TERMS AND CONDITIONS CONTAINED HEREIN, YOU ARE HEREBY IRREVOCABLY AUTHORIZED TO DRAW ON US, BY YOUR DRAFT OR DRAFTS

PURSUANT TO THE SECOND AMENDED AND RESTATED CREDIT AGREEMENT, DATED AS OF AUGUST 18, 2023 (AS AMENDED, RESTATED, AMENDED AND RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED
FROM TIME TO TIME, THE "CREDIT AGREEMENT"), AMONG THE APPLICANT AS BORROWER, FIRST- CITIZENS BANK & TRUST COMPANY, AS ADMINISTRATIVE AGENT, THE FINANCIAL INSTITUTIONS SIGNATOR
[THERETO AS LENDERS AND THE ISSUING BANK. THIS LETTER OF CREDIT SHALL BE EFFECTIVE IMMEDIATELY AND SHALL EXPIRE ON THE EXPIRATION DATE (AS HEREINAFTER DEFINED). PARTIAL AND MULTIPLE]
IDRAWINGS ON THIS LETTER OF CREDIT ARE PERMITTED. YOU MAY DRAW UPON THIS LETTER OF CREDIT AT ANY TIME ON OR PRIOR TO THE EXPIRATION DATE BY PRESENTING (A) A SIGHT DRAFT IN THE FORM OH
EXHIBIT A (A "SIGHT DRAFT") ATTACHED HERETO, COMPLETED IN ACCORDANCE WITH THE INSTRUCTIONS CONTAINED IN SUCH EXHIBIT A AND EXECUTED BY YOUR OFFICER, (B) A CERTIFICATE IN THE FORM OH
[EXHIBIT B ATTACHED HERETO, COMPLETED IN ACCORDANCE WITH THE INSTRUCTIONS CONTAINED IN SUCH EXHIBIT B AND EXECUTED BY YOUR OFFICER AND (C) THE ORIGINAL LETTER OF CREDIT, INCLUDIN
ALL AMENDMENTS, IF ANY. PRESENTATION OF ANY SIGHT DRAFT AND ACCOMPANYING CERTIFICATE SHALL BE MADE AT OUR OFFICE LOCATED AT 3003 TASMAN DRIVE, 2ND FLOOR, MAIL SORT HF210, SANTA

CLARA, CA. 95054. WE HEREBY AGREE THAT ANY SIGHT DRAFT DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIT SHALL BE DULY HONORED BY US UPON DELIVERY OF THE]
JABOVE- SPECIFIED CERTIFICATES AND ACCOMPANIED BY THE ORIGINAL OF THIS LETTER]
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RESENTED TO US AFTER 11:00 A:M. PACIFIC TIME ON ANY BUSINESS DAY, PAYMENT WILL BE MADE TO YOU NOT LATER THAN 2:00PM PACIFIC TIME ON THE SECOND SUCCEEDING BUSINESS DAY. AS USED)
[HEREIN, "BUSINESS DAY" SHALL MEAN ANY DAY OTHER THAN A SATURDAY, SUNDAY OR DAY ON WHICH BANKING INSTITUTIONS IN THE STATE OF CALIFORNIA ARE AUTHORIZED OR REQUIRED BY LAW TO CLOSE!
[FUTURE EXPIRATION DATE, UPON RECEIPT BY THE ISSUING BANK BY OVERNIGHT COURIER SERVICE OR REGISTERED MAIL (RETURN RECEIPT]

B
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Exhibit K-4 Exhibits to Credit Agreement REQUESTED) OF THE ORIGINAL LETTER OF CREDIT AND ALL AMENDMENTS (IF ANY) TOGETHER WITH BENEFICIARY'S SIGNED STATEMENT STATING THAT THE LETTER O

[REFERENCE SHALL NOT MODIFY, AMEND. AMPLIFY, LIMIT OR AFFECT THE TERMS HEREOF OR CAUSE SUCH DOCUMENTS OR INSTRUMENTS TO BE DEEMED INCORPORATED HEREIN. VERY TRULY YOURS,

e
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Exhibit K-5 Exhibits to Credit Agreement FIRST-CITIZENS BANK & TRUST COMPANY, BY:
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ibit K-6 Exhibits redit Agreement IRREVOCABLE STANDBY LETTER OF CREDI = XHIBI LETTER CREDIT CABLE LET
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-7 Exhibits to Credit A BER EXHIBIT B TO LETTER OF CREDIT NO. o] RE.

Exhibit it Agreement IRREVOCABLE STANDBY LETTER OF CREDIT N b 8 : IRREVOCABLE LETT!
INO. [¢] LADIES/GENTLEMEN: THIS IS A CERTIFICATE PRESENTED IN ACCORDANCE WITH YOUR IRREVOCABLE LETTER OF CREDIT NO. [e] HELD BY US (THE "LETTER OF CREDIT"). WE HEREBY CERTIFY THAT (A) WE]

ARE ENTITLED TO DRAW UNDER THE IRREVOCABLE LETTER OF CREDIT NO. [¢] PURSUANT TO SECTION 4.02 OF THE SECOND AMENDED AND RESTATED DEPOSITORY AGREEMENT, DATED AS OF AUGUST 18, 202

AS AMENDED, RESTATED, AMENDED AND RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO TIME, THE "DEPOSITORY AGREEMENT"), AMONG SPRUCE POWER 2, LLC, AS BORROWER (TH
'BORROWER"), WILMINGTON TRUST, N.A., AS DEPOSITARY BANK, AND FIRST- CITIZENS BANK & TRUST COMPANY, AS ADMINISTRATIVE AGENT AND COLLATERAL AGENT AND (B
EXCEED THE CURRENT STATED AMOUNT (AS DEFINED IN THE LETTER OF CREDIT) OF THE LETTER OF CREDIT. WE AGREE TO APPLY THE PROCEEDS OF THE LETTER OF CREDIT DRAW TO BE MADE PURSUANT TO
[THE ACCOMPANYING SIGHT DRAFT IN ACCORDANCE WITH THE DEPOSITORY AGREEMENT. THIS CERTIFICATE HAS BEEN EXECUTED AND DELIVERED BY A DULY AUTHORIZED OFFICER OF THE UNDERSIGNED ON|
[THE DATE FIRST ABOVE WRITTEN. BENEFICIARY] BY: NAME: TITLE!
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Exhibit K-8 Exhibits to Credit Agreement IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER EXHIBIT C TO LETTER OF CREDIT NO. [¢] DATE: o] RE: IRREVOCABLE LETTER OF CREDI

(ADDRESS) ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAW UNDER THE ABOVE LETTER OF CREDIT UP TO ITS AVAILABLE AMOUNT AS SHOWN ABOVE]
|AS OF THE DATE OF THIS TRANSFER. BY THIS TRANSFER, ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY IN SUCH LETTER OF CREDIT ARE TRANSFERRED TO THE TRANSFEREE. TRANSFEREE SHALL HAVE TH

NO. [¢] LADIES/GENTLEMEN: FOR VALUE RECEIVED, THE UNDERSIGNED BENEFICIARY HEREBY IRREVOCABLY TRANSFERS TO: NAME OF TRANSFEREE
[SOLE RIGHTS AS BENEFICIARY THEREOF, INCLUDING SOLE RIGHTS RELATING TO ANY AMENDMENTS, WHETHER INCREASES OR EXTENSIONS OR OTHER AMENDMENTS, AND WHETHER NOW EXISTING OR

ul

HEREAFTER MADE. ALL AMENDMENTS ARE TO BE ADVISED DIRECTLY TO THE TRANSFEREE WITHOUT NECESSITY OF ANY CONSENT OF OR NOTICE TO THE UNDERSIGNED BENEFICIARY. THE ORIGINAL OF SUCH!
LETTER OF CREDIT IS RETURNED HEREWITH, AND WE ASK YOU TO EITHER (1) ENDORSE THE TRANSFER ON THE REVERSE THEREOF, AND FORWARD IT DIRECTLY TO THE TRANSFEREE WITH YOUR CUSTOMARY]
INOTICE OF TRANSFER]
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[Exhibit K-10 Exhibits to Credit Agreement IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER EXHIBIT D TO LETTER OF CREDIT NO.[¢] DATE: o] RE: IRREVOCABLE LETTER OF CREDI
DEPOSITORY AGREEMENT, DATED AS OF AUGUST 18, 2023 (AS AMENDED. RESTATED, AMENDED AND RESTATED. SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO TIME, THE "DEPOSITORY AGREEMENT"
[AMONG SPRUCE POWER 2. LLC, AS BORROWER (THE "BORROWER"), WILMINGTON TRUST, N.A. AS DEPOSITARY BANK, AND FIRST-CITIZENS BANK & TRUST COMPANY, AS ADMINISTRATIVE AGENT AND COLLATERA
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Exhibit K-11 Exhibits to Credit Agreement WE AGREE TO APPLY THE PROCEEDS OF THE LETTER OF CREDIT DRAW TO BE MADE PURSUANT TO THE ACCOMPANYING SIGHT DRAFT IN ACCORDANCE WITH THE|
DEPOSITORY AGREEMENT. IN WITNESS WHEREOF, THE COLLATERAL AGENT HAS EXECUTED AND DELIVERED THIS REDUCTION NOTICE ON THE DATE FIRST ABOVE WRITTEN.
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[Schedule | Schedules to Credit Agreement SCHEDULE | ADMINISTRATIVE AGENT'S OFFICE Administrative Agent Address Silicon Valley Bank, a divi
Park Ave South, 2nd Floor New York, NY 10016 Telephone: + 1 212-251-5639 E-mail: tpimputkar@svb.com Administrative Agent Account Information Bank: First-Citizens Bank & Trust Compan:

ABA Number: 121140399 Account|

Attn: Global Loan Services- Corporate Finance/Participation Desk
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Schedule 2.01 Schedules to Credit Agreement SCHEDULE 2.01 LENDER'S COMMITMENT Term Lender Initial Term Loan Commitment Existing Term Loan Commitment Additional Term Loan Commitment Total Term Loan Commitment|

Bank, a division of First-Citizens Bank & Trust Company $60,043,009.83 $20,293,427.05 $21,395,567.98 $101,732,004.86 Total $60,043,009.83 $20,293,427.05 $21,395,567.98 $101,732,004.86 LC Lender Initial LC]
[Commitment Existing LC Commitment Additional LC Commitment Total LC Commitment Silicon Valley Bank, a division of First-Citizens Bank & Trust Company $3,050,173.31 $1,260,104.37 $2,654,795.45 $6,965,073.13 Total|

$3,050,173.31 $1,260,104.37 $2,654,795.45 $6,965,073.13]
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Schedule 4.03(c) Schedules to Credit Agreement SCHEDULE 4.03(c) TAX EQUITY OPCO OPTIONS, WARRANTS OR RIGHTS OF CONVERSION Nonel
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Schedules to Credit Agreement SCHEDULE 4.03(d) ORGANIZATIONAL STRU!

slide233

3spruceConfidential Spruce Corporate Structure (“Spruce Power 2") Subsidiaries Subject to May 14, 2020 SVB Term al
Spruce Power 2, LLC 49.010% 31.051% 19.939% KWS Solar Term Parent 1 LLC KWS Solar Term Parent 2 LLC KWS Solar Term Parent 3 LLC 100% 100% 100% Notes: (1) Class A Interests owned by tax equity investor.Denote:

Audited Financials Available Level Solar Holdings IV LLC Level Solar Fund IV LLC (1) Class B 100% 100% Pro Forma
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Name Jurisdiction Registered Owner Percentage of Ownership KWS Solar Term Parent 1 LLC Delaware Spruce Holding Compat

100% KWS Solar Term Parent 2 LLC Delaware Spruce Holding Company 2 LLC 100% KWS Solar Term Parent 3 LLC Delaware Spruce Holding Company 3 LLC 100% Spruce Power 2, LLC Delaware KWS Solar Term Parent 1 LLC KWS]
[Solar Term Parent 2 LLC KWS Solar Term Parent 3 LLC KWS Solar Term Parent 1 — 49.010% KWS Solar Term Parent 2 — 31.051% KWS Solar Term Parent 3 — 19.939% Level Solar Holdings IV LLC Delaware Spruce Power 2, LLC]

100% of the Membership Interests Level Solar Fund IV LLC Delaware CT Solar Fund LLC 50% of the Investor Membership Interests Firstar Development, LLC 50% of the Investor Membership Interests Level Solar Holdings IV LLC 100%)

of the Managing Member Membership Interests|
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[Schedule 4.04 Schedules to Credit Agreement SCHEDULE 4.04 GOVERNMENTAL AUTHORIZATION; COMPLIANCE WITH LAWS None]
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chedule 4.08 Schedules to Credit Agreement SCHEDULE 4.08 FINANCIA! ATEMENT EXCEPTIONS No

ﬁ slide237

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 356/387

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

chedule 4.09 Schedules to Credit Agreement SCHEDULE 4.09 EXISTING INDEBTEDNESS Nonel
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he Company that went into arbitration and resulted in an arbitration award. Jon Norling, Purchaser’s General Counsel, was the Company’s witness at the arbitration. This matter was resolved by the arbitrator issuing an award, but there]
have been some lingering issues with system removal
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cancellation of the solar contract, removal of any adverse actions on her credit report, and documentation that would allow her to understand accurate meter readings of her system. This has not resulted in any litigation to-date. On July]
26, 2023, Bukewihge renewed her demand and threatened litigation. She requested a response by Friday, July 28, 2023. The Company is coordinating a response with the service provider. 11. Jake Bendler — In 2019, the Company]
received a letter from an attorney regarding Mr. Bendler. The letter requested repair or removal of the solar panels in his system. The Company responded directly to Mr. Bendler (because the attorney was not representing him on the]
substance of his claim) and offered to replace his panels. The Com| does not have record of a response from Mr. Bendler. This has not resulted in any litigation to- date. 12. Richard and Judith Lambert — In 2021, the Compan
received a letter from an attorney representing the Lamberts. They wanted to purchase their solar system, but noted some alleged (and unidentified) discrepancies between the information provided to them and the information associated|
with the Company contract agreement. They requested additional documentation. There is no indication of any further correspondence or concerns. This has not resulted in an
laccount that Purchaser escalated to the Company’s attention in 2022. The customer had defective solar panels and was arguing that the delay i ing new panels constituted a force majeure event under the contract agreement.
Purchaser recommended terminating the customer relationship and removing the solar panels if Bride would allow access to his property. Bride demanded $30K before he would|
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Schedule 4.10 Schedules to Credit Agreement provide such access and threatened to send additional bills for having to store the panels. The Company agreed with Purchaser’s recommendation to terminate the customer relationship ]

[This has not resulted in any litigation to-date. 14. Eid Awimer — In June 2022, Purchaser forwarded an April 2022 letter addressed to the Company from Awimer's lawyer giving notice of his intent to arbitrate matters related to an alleged!
non-functioning solar system. Purchaser and the Company sent a third-party servicer to the premises, but Awimer refused access. This has not resulted in any litigation to-date.
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Schedule 4.11 Schedules to Credit Agreement SCHEDULE 4.11 TAXES None]
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chedule 4.14 Schedules to Credit Agreement SCHEDULE 4.14 INSURANCE Schedule 4.14 — A Property Insurance Program General Property Insurance Information Insurance Carrier Aspen Specialty Insurance Company Financial
Rating A+ XV by AM Best Coverage Term 4/1/23 — 4/1/24 Perils Insured “All-Risk”, except as excluded Policy Number IMZ225623 Policy Valuation Replacement Cost (ACV in no rebuild scenario) Covered Property Residential solar}

occurrence Leased Equipment Rental Costs $2,500,000 per occurrence Pollution clean-up and removal $1,000,000 per occurrence Offsite storage $1,000,000 per occurrence Accountants Costs / Professional Services and Legal Costd

$1,000,000 per occurrence Tax Recapture $100,000 per occurrence Deductibles All Risk $5,000 per occurrence Windstorm $5,000 per occurrence Earthquake California - 5% of physical damage subject to a minimum of $100,000 Non-|

California - $100,000 per occurrence Flood $5,000 per occurrence]
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period per occurrence Key Terms & Conditions First Named Insured Spruce Manager, LLC Named Insured Spruce Power 2, LLC; Spruce Power Holding
Corp. Additional Insured Silicon Valley Bank, a division of First-Citizens Bank & Trust Company Lender’s Loss Payable Silicon Valley Bank, a division of First-Citizens Bank & Trust Company, as Collateral Agent Waiver of Subrogation|
Included Non-Vitiation Included in multiple insured clause Notice of Cancellation Insured: Nine

lays in respect of non- payment of premium) Coinsurance Nil Interim Payments Included Errors & omissions clause Included Policy primary Yes Serial Loss Clause First and second losses 100% Third and fourth losses 75% Fifth an:
sixth losses 50% Notable Exclusions and Restrictions Wear and tear Land, landscaping, lawns, trees, plants, shrubs, standing timber, crops, water or riverbed Accounts, cash, etc. Piers, jetties, barges, supply vessels or other waterborne
craft Electronic data Motor craft Terrorism Punitive, exemplary or any other similar damages War, invasion, acts of enemies, hostilities (whether war be declared or not), civil war, rebellion, revolution, insurrection, military or usurped powe
lor confiscation o r nationalization or requisition or destruction of or damage to property by or under the order of any g overnment or public or local Authority Criminal, fraudulent, dishonest, or illegal acts Shortage of inventory}
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Schedule 4.14 Schedules to Credit Agreement Schedule 4.14 B General Liability Insurance Program General Liability Insurance Information Insurance Carrier Ironshore Specialty Insurance Company Financial Rating A XV by AM Best}

[Subrogation Included — Blanket by written contract Cancellation Ninety (90) days’ notice (but ten (10) days in respect of non-payment of premium) Primary Non-Contributory Included Cross Liability No Exclusions Severability on Interests

Exclusions and Restrictions Asbestos Professional Services}
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Schedule 4.14 Schedules to Credit Agreement Biometric Information Privacy Fungi or Bacteria Aircraft and Watercraft Expected or Intended Injury Electronic Data Lead Liquor Liability Nuclear War or Terrorism Schedule 4.14 — C]
Umbrella Liability Insurance Program Umbrella Liability Insurance Information Insurance Carrier Ironshore Specialty Insurance Company Financial Rating A XIV by AM Best Coverage Term 12/1/22 — 12/1/23 Policy Numbel
[XSCUWO0014081600 Coverage Territory United States of America, including the District of Columbia, and Puerto Rico Excess Liability Insurance Information ($10M x $10M) Insurance Carrier Capitol Speciall
Financial Rating A XIV by AM Best Coverage Term 12/1/22 — 12/1/23 Policy Number EX20192036-04 Coverage Territory United States of America, including the District of Columbia, and Puerto Rico Umbrella Insurance Limits Per]
(Occurrence $10,000,000 General Aggregate $10,000,000 Excess Liability Insurance Limits Per Occurrence $10,000,000 xs $10,000,000 General Aggregate $10,000,000 xs $10,000,000 Deductibles / Self-Insured Retention (pe
occurrence) Per Occurrence $0 Key Terms & Conditions Named Insured Same as GL Additional Insureds Follow underlying policies Waiver of Subrogation Follow underlying policies Cancellation 60 Days Separation of Insureds Provided|
Other Insurance Provided Cancellation Insured: Ninet: days’ notice (but ten (10) days in respect of non-
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[Schedule 4.19 Schedules to Credit Agreement SCHEDULE 4.19 BROKERS Non¢]
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1.

Al

128168 128921 129438 130054 130633 130844 131435 131714 131720 132097 132194 132199 132373 132520 132524 132747 132825 132832 132839 132910 132995 132998 133111 133142 133163 13319
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[Schedule 4.25(c) Schedules to Credit Agreement 133200 133213 133254 133263 133280 133338 133339 133377 133425 133462 133471 133522 133566 133711 133777 133827 133828 133932 133996 134040 134070 134091 134137
34144 134198 134204 134243 134291 134318 134331 134369 134376 134419 134430 134472 134482 134487 134532 134598 134599 134625 134644 134655 134707 134728 134737 134747 134754 134778 134803 134840 134870

135744 135747 135749 135773 135785 135792 135793 135798 135801 135805 135808 135827 135836 135840 135841 135848 135852 135884 135800 135900 135912 135919 135990 136060 136106)
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nd as amended by that certain Fourth Amendment to Amended and Restated Operating Agreement of Level Solar Fund IV LLC, dated as of January 27, 2023. 2. Consent Agreement and Third Amendment, dated as of the July 12, 2022
and among Level Solar Holdings IV LLC, Firstar Development, LLC, NuMaMe, LLC, and Spruce Power 2, LLC 3. Consent Agreement , dated as of the July 12, 2022, by and among Level Solar Holdings IV LLC, Silicon Valley Bank, C
Solar Fund 1, LLC, and Firstar Development, LLC, and acknowledged and agreed to by Level Solar Fund IV LLC. 4. Development, EPC and Purchase Agreement, dated December 16, 2016, by and between Level Solar Inc. and Level
olar Fund IV LLC. 5. Maintenance Services Agreement, dated as of the July 12, 2022, by and between Solar Service Experts, LLC, d/b/a Energy Service Experts, and Level Solar Fund IV LLC)}
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Schedule 4.25(d) Schedules to Credit Agreement SCHEDULE 4.25(d) WHOLLY-OWNED DOCUMENTS None.)
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[Schedule 4.25(e) Schedules to Credit Agreement SCHEDULE 4.25(e) MAINTENANCE SERVICE AGREEMENTS 1. Maintenance Services Agreement, dated as of the Closing Date, by and between Solar Service Experts, LLC, d;

Service Experts and Spruce Power 2, LLC. 2. Maintenance Services Agreement, dated as of the July 12, 2022, by and between Solar Service Experts, LLC, d/b/a Energy Service Experts, and Level Solar Fund IV LLC. 3. Backup
jand Successor Servicing Agreement, dated as of March 19, 2021, by and between Spruce Power 2, LLC (f/k/a Spruce Juniper, LLC), Solar Service Experts, LLC, d/b/a Energy Service Experts, Silicon Valley Bank, and GreatAmerica
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Schedule 4.25(f) Schedules to Credit Agreement SCHEDULE 4.25(f) ACCOUNTS Capital One Accounts BANK NAME ABA Account Name Account # Capital One 111901014 Spruce Power 2, LLC 4670288578 Capital One 111901014

Level Solar Fund IV LLC 3746649049 Wells Fargo Account BANK NAME Account # Wells Fargo 4000068718
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chedule A Schedules to Credit Agreement SCHEDULE A PROJECT INFORMATION Account Number Tranche Installer Product Category (PPA or Lease) Revenue Grade Meter Node ID Location (City, State, Zip, County)

/Amount Contract End Date Term Remaining Origination FMV]
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IAnnex A-1 Annexes to Credit Agreement ANNEX A AMORTIZATION SCHEDULE Pay

11,231,032.79 - 4 July 31, 2024 1,764,021.84 - 5 October 31, 2024 2,147,947.16 - 6 January 31, 2025 1,847,373.75 - 7 April 30, 2025 1,333,337.49 - 8 July 31, 2025 4,915.69 - 9 October 31, 2025 2,142,932.07 - 10 January 31, 2026
1,838,393.89 - 11 April 30, 2026 1,224,140.92 - 12 July 31, 2026 1,645,482.21 - 13 October 31, 2026 2,077,453.30 - 14 January 31, 2027 1,865,368.03 - 15 April 30, 2027 1,258,442.46 - Maturity Date 61,399,278.22 Amortization|
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Fund IV Opco.
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laccurately reflected in the Base Case Model. (m) Neither Fund IV Holdco nor Fund IV Opco has conducted any business other than the business contemplated by the Portfolio Documents applicable to Fund IV Holdco and Fund IV Opco]
i i f roj i lue of such Project. R d With r re will be apture Event” (as define

p) [Reserved]. espect to Fund IV Opco there wi

The total purchase price paid by Fund IV Opco for each Project was no greater than the fair market value of such Project. (0) [Reserved]. q
in its Limited Liability Company Agreement) as a result of (A) the allocations set forth in the applicable Limited Liability Company Agreement not being respected by the IRS (including because the (i) allocations do not have “substantial

for Fund 1V Opco|

P slide259
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 381/387
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Annex B-1-3 Annexes to Credit Agreement Part 2 With respect to each Wholly-Owned Opco, the Borrower makes the following Wholly-Owned Opco Representations: (a) No loan to such Wholly-Owned Opco has been made and remains|
outstanding, except to the extent of its guarantee of the loans made under the Loan Documents. (b) Such Wholly-Owned Opco is not in breach or default under or with respect to any contractual obligation for or with respect to any]
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outstanding amount or amounts payable under such contractual obligation that equals or exceeds $50,000 individually or $100,000 in the aggregate inclusive of all Wholly-Owned Opcos. (c) Other than as set forth on Schedule 4.10 and]|
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-14(a) AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Christian Fong, Chris Hayes, certify that:
1. | have reviewed this Form 10-Q of Spruce Power Holding Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13-a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 13, 2023 May 15, 2024 By:  /s/ Christian Fong Chris Hayes

Christian Fong Chris Hayes

Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13a-14(a) and 15d-14(a) AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

|, Sarah Weber Wells, certify that:
1. | have reviewed this Form 10-Q of Spruce Power Holding Corporation.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13-a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 13, 2023 May 15, 2024 By: /s/ Sarah Weber Wells

Sarah Weber Wells

Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer )

Exhibit 32.1
CERTIFICATION PURSUANT TO SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
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In connection with the Quarterly Report of Spruce Power Holding Corporation (the “Corporation”) on Form 10-Q for the fiscal quarter ended September 30, 2023 March 31, 2024, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Christian Fong, Chris Hayes, as Chief Executive Officer of the Corporation, certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Corporation.

Date: November 13, 2023 May 15, 2024 By:  /s/ Christian Fong Chris Hayes

Christian Fong Chris Hayes
Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request. This certification shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liability of
Section 18 of the Exchange Act. Such certification shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except to the extent that the Company specifically incorporates it by reference.

Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Spruce Power Holding Corporation (the “Corporation”) on Form 10-Q for the fiscal quarter ended September 30, 2023 March 31, 2024, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), |, Sarah Weber Wells, as Chief Financial Officer of the Corporation, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Corporation.

Date: November 13, 2023 May 15, 2024 By:  /s/ Sarah Weber Wells

Sarah Weber Wells,

Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer )

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request. This certification shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liability of
Section 18 of the Exchange Act. Such certification shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except to the extent that the Company specifically incorporates it by reference.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.
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