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EXPLANATORY NOTE

 
On August 4, 2021, Nuvve Holding Corp. (the “Company”) filed a Current Report on Form 8-K (the “Initial Form 8-K”) to report the formation of

a joint venture, Levo Mobility LLC. The Company is filing this Amendment No. 1 to include certain exhibits that were omitted from the Initial Form 8-K.
Except as set forth herein, this Amendment No. 1 does not amend, modify or update the disclosure contained in the Initial Form 8-K. This Amendment No.
1 should be read in conjunction with the Initial Form 8-K.
 
Item 9.01. Financial Statements and Exhibits.

 
(d) Exhibits.

 
Exhibit No.  Description
   
10.1†+  Amended and Restated Limited Liability Company Agreement for Levo, dated as of August 4, 2021, by and among Nuvve Corporation,

Stonepeak Rocket Holdings LP and Evolve Transition Infrastructure LP.
   
10.2†+  Development Services Agreement, dated as of August 4, 2021, by and between Nuvve Holding Corp. and Levo Mobility LLC.
   
10.3†+  Parent Letter Agreement, dated as of August 4, 2021, by and among Nuvve Holding Corp., Stonepeak Rocket Holdings LP, Evolve

Transition Infrastructure LP and Levo Mobility LLC.
   
10.4  Board Rights Agreement, dated as of August 4, 2021, by and among Nuvve Holding Corp. and Stonepeak Rocket Holdings LP.
   
10.5†+  Intellectual Property License and Escrow Agreement, dated as of August 4, 2021, by and between Nuvve Holding Corp. and Levo

Mobility LLC.
   
99.1*  Press release.
 
 

 
† Certain confidential portions of this exhibit were omitted by means of marking such portions with asterisks because the identified confidential portions

(i) are not material and (ii) would be competitively harmful if publicly disclosed.
 
+ Schedules and exhibits to this exhibit omitted pursuant to Regulation S-K Item 601(b)(2). The Company agrees to furnish supplementally a copy of

any omitted schedule or exhibit to the SEC upon request.
 
* Previously filed.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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Dated: August 6, 2021 NUVVE HOLDING CORP.
   
 By: /s/ Gregory Poilasne
  Gregory Poilasne
  Chairman and Chief Executive Officer
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Exhibit 10.1
 

Certain identified information has been excluded from this exhibit because it is both not material and would likely cause competitive harm to
the registrant if publicly disclosed. Such information has been marked with a “[***]”.
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY

AGREEMENT
 

Dated as of August 4, 2021
 
THE UNITS ISSUED UNDER THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY APPLICABLE STATE SECURITIES LAWS.  SUCH
UNITS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION
UNDER THE ACT OR PURSUANT TO AN EXEMPTION FROM THE ACT AND THE APPLICABLE STATE ACTS, AND COMPLIANCE WITH
THE OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN, INCLUDING THE PROVISIONS OF ARTICLE IX.
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LEVO MOBILITY LLC

 
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

 
This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of Levo Mobility LLC, a

Delaware limited liability company (the “Company”), is made and entered into as of August 4, 2021 (the “Execution Date”), by and among Nuvve
Corporation, a Delaware corporation (“Nuvve”), Stonepeak Rocket Holdings LP, a Delaware limited partnership (“Stonepeak”), and Evolve Transition
Infrastructure LP, a Delaware limited partnership (“Evolve”).

 
WHEREAS, the Company was formed as a limited liability company in accordance with the Delaware Act on July 15, 2021;
 
WHEREAS, the Company and Nuvve are parties to that certain Limited Liability Agreement of the Company, dated as of July 15, 2021 (the

“Original LLC Agreement”);
 
WHEREAS, each of Stonepeak and Evolve agreed to make certain Capital Contributions in cash to the Company in exchange for certain Class B

Preferred Units and the Class C Common Units, in each case in accordance with the terms of this Agreement;
 
WHEREAS, each of Stonepeak and Evolve agree to make Capital Contributions from time to time in cash to the Company in exchange for

additional Class B Preferred Units in accordance with the terms of this Agreement; and
 
WHEREAS, as a condition to, and in connection with, each of Stonepeak and Evolve agreeing to make certain Capital Contributions, the

Company and the Members desire to enter into the mutual covenants and agreements set forth in this Agreement and to amend and restate the Original LLC
Agreement in its entirety.

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Members, intending to be legally bound, hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
Capitalized terms used but not otherwise defined herein shall have the following meanings:
 
“Accepted Opportunity” has the meaning set forth in Section 6.5(b).
 
“Accredited Investor” has the meaning set forth in Regulation D promulgated under the Securities Act.
 
“Additional Member” means a Person admitted to the Company as a Member pursuant to Section 3.8.
 

1



 

 
“Adjusted Capital Account Deficit” with respect to any Capital Account as of the end of any Taxable Year means the amount by which the

balance in such Capital Account is less than zero. For this purpose, such Person’s Capital Account balance shall be (a) reduced for any items described in
Treasury Regulations Section 1.704-l(b)(2)(ii)(d)(4), (5), and (6), and (b) increased for any amount such Person is obligated to contribute or is treated as
being obligated to contribute to the Company pursuant to Treasury Regulations Sections 1.704-l(b)(2)(ii)(c) (relating to partner liabilities to a partnership)
or 1.704-2(g)(1) and 1.704-2(i) (relating to minimum gain).

 
“Affiliate” of any Person means any other Person, directly or indirectly, Controlling, Controlled by or under common Control with such particular

Person. For the purposes of this Agreement, (a) none of Stonepeak, Evolve or their respective Affiliates shall be deemed to be an “Affiliate” of Nuvve
Parent, Nuvve or any of their respective Affiliates or minority owned subsidiaries by virtue of their ownership of Units, (b) none of Stonepeak, Evolve or
their respective Affiliates shall be deemed to be an “Affiliate” of the Company or its Subsidiaries or minority owned subsidiaries and (c) Nuvve Parent,
Nuvve and their respective Affiliates shall each be deemed an “Affiliate” of the Company.

 
“Affiliate Contract” means any contract, agreement or arrangement between the Company (or any of its Subsidiaries), on the one hand, and any

Affiliate of the Company, any Member or Affiliate of any Member or any of the Company’s or its Affiliates’ Officers, Managers or directors (each an
“Affiliated Counterparty”), on the other hand, including and as applicable, the Transaction Documents (excluding the Board Rights Agreement and the
Initial Signing Documents).

 
“Aggregate Upsized Commitment Amount” has the meaning set forth in Section 3.2(c).
 
“Agreement” has the meaning set forth in the preamble to this Agreement.
 
“Annual Budget” means (a) with respect to the period from the Execution Date until December 31, 2021, the Initial Budget and (b) with respect

to each Fiscal Year following the Fiscal Year ended December 31, 2021, the annual budget prepared for the Company and its Subsidiaries by the Service
Provider and approved by the Board acting with Special Approval in accordance with the terms of this Agreement. In the event, however, of a failure to
adopt a new Annual Budget in accordance with this Agreement by the first (1st) day of the applicable Fiscal Year, the most recent Annual Budget
previously approved, subject to an increase to the operating expenses in the then applicable Annual Budget in the aggregate equal to the percentage
increase, if any, in the consumer price index (CPI-U) from the effective date of such Annual Budget most recently previously approved by the Board until
the first (1st) day of such Fiscal Year, shall continue unless and until a new Annual Budget is approved in accordance with this Agreement; provided that
such default budget shall only include those capital expenditures for capital projects previously approved by the Board.

 
“Annual Statements” has the meaning set forth in Section 7.2(a).
 
“Available Cash” means, as of any relevant time of determination, an amount equal to (a) all cash of the Company and its Subsidiaries, minus (b)

an amount determined by the Board in good faith that is, for the six-month period following such time of determination, required to be retained to meet any
liabilities or proposed expenditures of the Company and its Subsidiaries that are (i) accrued or reasonably foreseeable, including in accordance with any
Annual Budget or (ii) otherwise reasonably necessary to be retained, including, for the avoidance of doubt, (A) liabilities or proposed expenditures with
respect to Preferred Distributions, (B) following the occurrence of a Redemption Event or in anticipation of a reasonably foreseeable Redemption Event,
redemptions of the Class B Preferred Units in accordance with this Agreement, and (C) debt service, if any.
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“Available Securities” has the meaning set forth in Section 3.3(c).
 
“Award Agreement” means any grant agreement that the Company enters into with respect to the issuance of Class D Incentive Units.
 
“Award Date” means, with respect to any Class D Incentive Unit, the date on which the vesting period for such Class D Incentive Unit begins,

whether pursuant to the terms of this Agreement, an Award Agreement or otherwise.
 
“Bad Leaver Termination” has the meaning set forth in Section 9.11..
 
“Bankruptcy Event” with respect to the Company or any of its Subsidiaries means (a) commencement of any case, proceeding or other voluntary

action seeking to have an order for relief entered with respect to it, or seeking to adjudicate it bankrupt or insolvent, or seeking liquidation, arrangement,
adjustment, winding-up, reorganization, dissolution, composition under any Bankruptcy Law or other relief with respect to it or its debts; (b) applying for,
or consent or acquiesce to, the appointment of, a receiver, administrator, administrative receiver, liquidator, sequestrator, trustee or other official with
similar powers for itself or any substantial part of its assets; (c) making a general assignment for the benefit of its creditors; (d) commencement of any
involuntary case seeking liquidation or reorganization under any Bankruptcy Law, or seeking issuance of a warrant of attachment, execution or distraint, or
commencement of any similar proceedings against the Company under any other applicable law and (i) consent to the institution of the involuntary case
against it, (ii) the petition commencing the involuntary case is not timely controverted, (iii) the petition commencing the involuntary case is not dismissed
within sixty (60) days of its filing, (iv) an interim trustee is appointed to take possession of all or a portion of the property, or to operate all or any part of
the business of the Company or any of its Subsidiaries and such appointment is not vacated within sixty (60) days, or (v) an order for relief shall have been
issued or entered therein; (e) entry of a decree or order of a court having jurisdiction in the premises for the appointment of a receiver, administrator,
administrative receiver, liquidator, sequestrator, trustee or other official having similar powers, over the Company or all or a part of its property; (f) the
granting of any other similar relief under any applicable Bankruptcy Law, filing a petition or consent or shall otherwise institute any similar proceeding
under any other applicable law, or taking any action in furtherance of, or indicating its consent to, approval of, or acquiescence in any of the acts set forth
above in this definition; (g) the Company taking any form of corporate action to be liquidated or dissolved; or (h) admitting in writing its inability to pay its
debts as they become due.

 
“Bankruptcy Law” means title 11 of the United States Code, 11 U.S.C. §§ 101 et. seq. or any similar federal or state law.
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“Base Preferred Return Amount” for each Class B Preferred Unit, as of any relevant time of determination, means an amount required to be

paid with respect to such Class B Preferred Unit to cause the applicable Class B Preferred Member to receive Total Distributions sufficient to achieve the
greater of (i) a twelve and a half percent (12.5%) IRR and (ii) a 1.55x MOIC.

 
“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the

beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have
beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such right is currently
exercisable or is exercisable only after the passage of time. The terms “Beneficially Owns” and “Beneficially Owned” have corresponding meanings. For
purposes of this definition, a Person shall be deemed not to Beneficially Own securities that are the subject of a stock purchase agreement, merger
agreement, amalgamation agreement, arrangement agreement or similar agreement until consummation of the transactions or, as applicable, a series of
related transactions contemplated thereby.

 
“Blocker Corporation” means a special purpose Person that is classified as a corporation for U.S. federal income tax purposes that is an Affiliate

of Stonepeak (or any Transferee of Stonepeak) and directly or indirectly owns Units.
 
“Board” has the meaning set forth in Section 5.1.
 
“Board Observer” has the meaning set forth in Section 5.6.
 
“Board Rights Agreement” means that certain Board Rights Agreement, dated as of the Execution Date, by and between Stonepeak and Nuvve

Parent.
 
“Book Value” with respect to any asset of the Company means the asset’s adjusted basis for federal income tax purposes, except that the Book

Value of all assets of the Company may be adjusted to equal their respective Fair Market Values, in accordance with the rules set forth in Treasury
Regulations Section 1.704-1(b)(2)(iv)(f) immediately prior to: (a) the date of the acquisition of any additional Units by any new or existing Member in
exchange for more than a de minimis amount of cash or contributed property or as consideration for the provision of more than a de minimis amount of
services; (b) the date of the distribution of more than a de minimis amount of cash or property of the Company to a Member; (c) the date a Unit is
relinquished to the Company or (d) the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g)(1).
Adjustments pursuant to clauses (a), (b) and (c) above shall be made, however, only if the Board reasonably determines that such adjustments are necessary
or appropriate to reflect the relative economic interests of the Members. The Book Value of any asset contributed (or deemed contributed for tax purposes)
by a Member to the Company will be the Fair Market Value of the asset at the date of its contribution thereto. If the Book Value of an asset has been
determined or adjusted pursuant to the above, such Book Value will thereafter be adjusted by the amount of depreciation, depletion and amortization
calculated for purposes of the definitions of “Profits” and “Losses” rather than the amount of depreciation, depletion and amortization for U.S. federal
income tax purposes.
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“Business” means the business of (a) acquiring, owning, selling, leasing, developing and managing electric buses, vehicles, transportation assets,

and related charging infrastructure and ancillary assets, in each case, that are provided to third parties that are utilizing financing, leasing or other similar
arrangements in respect of such assets and (b) participating in or otherwise providing equity, debt or other financing to any entity or other person engaged
in the businesses described in the foregoing clause (a).

 
“Business Day” means any day other than a Saturday, Sunday or a day on which commercial banks are authorized or required to close in New

York, New York.
 
“Business Opportunities” has the meaning set forth Section 6.5(a).
 
“Buyer” has the meaning set forth in Section 3.3(a).
 
“Capital Account” means the capital account maintained for a Member pursuant to Section 3.4.
 
“Capital Contributions” means the aggregate dollar amounts of any cash, cash equivalents, promissory obligations (but only to the extent issued

and repaid prior to the applicable date of determination), or the Fair Market Value (at the time of such contribution or deemed contribution) of other
property which a Member contributes or is deemed to have contributed to the Company with respect to any Unit pursuant to Section 3.1.

 
“Cause” has the meaning set forth in the applicable Award Agreement.
 
“Certificate of Formation” means the Company’s Certificate of Formation as filed with the Secretary of State of Delaware, as the same may be

amended.
 
“Change of Control” means (a) a sale of all or substantially all of the outstanding Units, or (b) a single transaction or series of related transactions

in which all or substantially all of the assets of the Company are sold, leased or otherwise disposed of.
 
“Class A Common Member” means any Member holding Class A Common Units.
 
“Class A Common Unit” means a Unit in the Company designated as a “Class A Common Unit” and which shall provide the holder thereof

with the rights and obligations specified with respect to a Class A Common Unit in this Agreement.
 
“Class B Offered Interests” has the meaning set forth in Section 9.7(b).
 
“Class B Preferred Member” means any Member holding Class B Preferred Units.
 
“Class B Preferred Proportional Share” means, as of any relevant time of determination with respect to each Class B Preferred Member, as

applicable, the quotient equal to (a) the total number of Class B Preferred Units held by such Class B Preferred Member as of such time, divided by (b) the
total number of Class B Preferred Units held by all Class B Preferred Members as of such time.
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“Class B Preferred Unit” means a Unit in the Company designated as a “Class B Preferred Unit” and which shall provide the holder thereof

with the rights and obligations specified with respect to a Class B Preferred Unit in this Agreement.
 
“Class B Proposed Third-Party Sale” has the meaning set forth in Section 9.7(b).
 
“Class B Representative” means a Person selected by a majority of the Class B Preferred Units (voting as a class), which shall initially be

Stonepeak; provided, that so long as Stonepeak holds any Class B Preferred Units, the Class B Representative shall be a Person selected by Stonepeak.
 
“Class B Selling Member” has the meaning set forth in Section 9.7(b).
 
“Class B Tag-Along Member” has the meaning set forth in Section 9.7(b).
 
“Class B Tag-Along Right” has the meaning set forth in Section 9.7(b).
 
“Class B Tag-Along Units” has the meaning set forth in Section 9.7(b).
 
“Class C Common Member” means any Member holding Class C Common Units.
 
“Class C Common Unit” means a Unit in the Company designated as a “Class C Common Unit” and which shall provide the holder thereof

with the rights and obligations specified with respect to a Class C Common Unit in this Agreement.
 
“Class D Incentive Unit” means a Unit representing a profits interest in the Company issued in accordance with Section 3.11 of this Agreement.

Class D Incentive Units are not Common Units or Class B Preferred Units.
 
“Class D Incentive Unit Member” means any Member holding Class D Incentive Units. To the extent a Member holds Common Units and one

or more series of Class D Incentive Units, such Member will be treated as a Class D Incentive Unit Member only with respect to the Class D Incentive
Units held thereby.

 
“Clawback Notice” has the meaning set forth in Section 9.11(g).
 
“Clawback Party” has the meaning set forth in Section 9.11(g).
 
“Clawback Payment” has the meaning set forth in Section 9.11(g).
 
“Code” means the United States Internal Revenue Code of 1986, as amended from time to time.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Commitment Amount” means, with respect to each Class B Preferred Member, the amount set forth opposite its name on the Schedule of

Members attached hereto under the heading “Commitment Amount,” as such amount may be reduced or increased in accordance with this Agreement
including pursuant to Section 3.2(c).

 

6



 

 
“Commitment Period” means the period beginning on the Execution Date and ending on the earliest to occur of (unless waived, in whole or in

part, in writing by the Class B Representative): (a) the third (3rd) anniversary of the Execution Date; provided, that clause (a) shall be extended to (i) the
fourth (4th) anniversary of the Execution Date if the Company has entered into contracts in accordance with this Agreement (including, for the avoidance
of doubt, with Special Approval) with third parties to spend at least two hundred and fifty million dollars ($250,000,000) in aggregate of capital
expenditures or (ii) such other date as may be determined from time to time by the Class B Representative in its sole discretion, (b) the occurrence of a
Monetization Event or (c) the occurrence of a Bankruptcy Event.

 
“Commitment Ratio” means, with respect to each Class B Preferred Member, the ratio equal to (a) such Class B Preferred Member’s

Commitment Amount divided by (b) the sum of the aggregate Commitment Amounts of all Class B Preferred Members; provided, however, for purposes of
this definition, no Member’s Commitment Amount (nor the sum of all Commitment Amounts of all Class B Preferred Members) shall include any
Aggregate Upsized Commitment Amount until such time as the Class B Preferred Member exercises its right in accordance with Section 3.2(c).

 
“Common Member” means any Class A Common Member or Class C Common Member.
 
“Common Units” means the Class A Common Units and Class C Common Units it being understood that in no instance shall any Class D

Incentive Unit be designated by the Board as a Common Unit).
 
“Company” has the meaning set forth in the preamble to this Agreement.
 
“Company Minimum Gain” has the meaning given to the term “partnership minimum gain” in Treasury Regulations Section 1.704-2(b)(2) and

the amount of which shall be determined in accordance with the principles of Treasury Regulations Section 1.704-2(d).
 
“Competitor” means any Person that directly engages in activities similar to the Business or directly or indirectly engages in business activities

similar to those engaged in by Nuvve Parent; provided, that no private equity or similar investment fund shall be deemed to engage in activities similar to
the Business or business activities similar to those engaged in by Nuvve Parent by virtue of any such fund’s ownership or Control of portfolio companies or
individual investments.

 
“Confidential Information” has the meaning set forth in Section 12.2.
 
“Consideration Period” has the meaning set forth in Section 6.5(b).
 
“Control” means the possession, directly or indirectly, of the power to direct, or cause the direction of, the management and policies of a Person

whether through the ownership of voting securities or other ownership interests, by contract or otherwise. The terms “Controlled” and “Controlling” shall
have correlative meanings.
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“Covenant Breach” has the meaning set forth in Section 9.11(c).
 
“D-Eligible Distribution” has the meaning set forth in Section 4.4(a).
 
“Debt Securities” means any bonds, debentures, notes, or other similar evidences of Indebtedness of the Company or its Subsidiaries commonly

known as “securities,” secured or unsecured, subordinated or otherwise, or any certificates of interest, shares or participations in temporary or interim
certificates for the purchase or acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing. Notwithstanding the foregoing, any
such securities that also constitute Equity Securities shall not be considered Debt Securities.

 
“Delaware Act” means the Delaware Limited Liability Company Act, 6 Del. C. § 18-101 et seq., as it may be amended from time to time, and any

successor to the Delaware Act.
 
“Distribution” means each distribution made by the Company to a Member, whether in cash, property or securities of the Company and whether

by liquidating distribution, redemption, repurchase or otherwise.
 
“Distribution Failure” means a failure by the Company to pay a Preferred Distribution or a Preferred PIK Distribution with respect to any Class

B Preferred Unit in full in cash or as an accrual to the Liquidation Preference, as applicable, within ten (10) days after the applicable Payment Date. A
Distribution Failure shall be deemed to occur each time that any such failure to make such payment occurs, whether or not a prior Distribution Failure is
then continuing.

 
“Dragging Member” has the meaning set forth in Section 9.9.
 
“DSA” means (a) that certain Development Services Agreement, dated as of the Execution Date, by and between the Company and Nuvve Parent,

as may be amended or restated in accordance with its terms or (b) any similar agreement or arrangement entered into in replacement thereof as approved by
the Board acting with Special Approval after the Execution Date.

 
“Employer” has the meaning set forth in Section 3.11(a).
 
“Employment Agreement” means, with respect to any Class D Incentive Unit Member (or Transferee thereof), at the time of determination, the

then-effective employment agreement, if any, entered into between the Employer and such current or former Class D Incentive Unit Member.
 
“Equity Securities” means: (a) Units or other equity interests in the Company or its Subsidiaries; (b) obligations, evidences of Indebtedness or

other securities or interests convertible or exchangeable into Units or other equity interests in the Company or its Subsidiaries; and (c) warrants, options or
other rights to purchase or otherwise acquire Units or other equity interests in the Company or its Subsidiaries.

 
“Escrow Agent” means Iron Mountain Intellectual Property Management, Inc. and any successor third party providing escrow services to the

Parties.
 
“Evolve” means Evolve Transition Infrastructure LP, a Delaware limited partnership.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Execution Date” has the meaning set forth in the preamble to this Agreement.
 
“Exempted Business Opportunities” has the meaning set forth Section 6.5(a).
 
“Fair Market Value” with respect to any asset or equity interest means its fair market value determined by the Board acting with Special

Approval in accordance with Section 5.7(xxii).
 
“Fair Value” with respect to any Class D Incentive Unit means the amount, as determined by the Board acting with Special Approval, that a Class

D Incentive Unit Member (or his, her or its Transferee) would receive in respect of such Class D Incentive Unit pursuant to this Agreement, if the assets of
the Company and its Affiliates were sold for Fair Market Value and the outstanding debt of the Company and its Affiliates were satisfied and the
transaction proceeds (net of a reasonable estimate of fees and expenses that would be incurred in connection with such sale) were distributed in accordance
with the terms set forth in Article IV of this Agreement.

 
“First Management Threshold Target” means for each Class B Preferred Unit, as of any relevant time of determination, an amount required to

be paid with respect to such Class B Preferred Unit to cause the applicable Class B Preferred Member to receive Total Distributions sufficient to achieve
the greater of (a) [***] IRR and (b) [***] MOIC.

 
“Fiscal Quarter” means each calendar quarter ending March 31, June 30, September 30 and December 31, or such other quarterly accounting

period as may be established by the Board acting with Special Approval.
 
“Fiscal Year” means the calendar year ending on December 31, or such other annual accounting period as may be established by the Board acting

with Special Approval.
 
“Fully Exercising Preemptive Rights Holder” has the meaning set forth in Section 3.3(c).
 
“Fundamental Change” means: (a) a Nuvve Change of Control or a Nuvve Parent Change of Control; (b) any event after giving effect to which

(i) any Person(s) (other than Nuvve Parent or its Affiliates) is entitled to receive directly or indirectly, or Nuvve Parent ceases to be entitled to receive,
directly or indirectly through its Affiliates, more than fifty percent (50%) of the economic interest of the Common Units or (ii) Nuvve Parent does not,
directly or indirectly, have the right to designate a majority of the Board; (c) the sale, exchange, lease or other disposition or transfer in a single transaction
or series of related transactions of all or substantially all of the assets of the Company or its Subsidiaries; (d) any merger, reorganization, recapitalization,
reclassification, consolidation or other change involving the Company or any other event pursuant to which the Class B Preferred Units are altered,
exchanged or become entitled to receive consideration other than the Preferred Redemption Price in cash in connection therewith; (e) any Transfer by
Nuvve or its Permitted Transferees of any of their Class A Common Units, other than Transfers permitted by, or otherwise made in accordance with, this
Agreement; (f) any Bankruptcy Event of the Company; or (g) an initial public offering or direct listing of the Company, its Subsidiaries or of any Person
that owns directly or indirectly fifty percent (50%) or more of the economic interest of the Class A Common Units (other than Nuvve Parent or its
Affiliates).
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“GAAP” means United States generally accepted accounting principles, consistently applied and as in effect from time to time.
 
“Governing Documents” means this Agreement and the Certificate of Formation.
 
“Governmental Entity” means the United States of America or any other nation, any state or other political subdivision thereof, or any entity

exercising executive, legislative, judicial, regulatory or administrative functions of government including any taxing authority.
 
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended from time to time.
 
“Indebtedness” with respect to the Company or any of its Subsidiaries means: (a) any indebtedness for borrowed money or issued in substitution

for or exchange of indebtedness for borrowed money (including interest and prepayment penalties or obligations); (b) obligations evidenced by any note,
bond, debenture or similar instrument; (c) obligations for the deferred purchase price for a company, business, or other property or services (excluding
ordinary course trade payables and accrued expenses); (d) indebtedness created or arising under any conditional sale or other title retention agreement with
respect to property acquired by the Company or any of its Subsidiaries (even though the rights and remedies of the seller or lender under such agreement in
the event of default are limited to repossession or sale of such property); (e) obligations by which the Company or any of its Subsidiaries assures a creditor
against loss (including contingent reimbursement liabilities with respect to letters of credit); (f) capital lease obligations; (g) obligations, contingent or
otherwise, as an account party or applicant under acceptance, letter of credit or similar facilities; (h) except with respect to the Company’s obligations
contained in this Agreement, obligations of the Company or any of its Subsidiaries, contingent or otherwise, to purchase, redeem, retire or otherwise
acquire for value any Equity Securities; (i) indebtedness secured by any lien on property owned by the Company or any of its Subsidiaries, whether or not
such Person has assumed or become liable for the payment of such obligation; and (j) any guarantee of indebtedness in any manner by the Company or any
of its Subsidiaries (including guarantees in the form of an agreement to repurchase or reimburse).

 
“Indemnitee” means (a) any Member or (b) any Person who is or was a Manager, Independent Manager, Officer, fiduciary, trustee, or managing

member of the Company or a Member.
 
“Independent Manager” means a natural Person (a) retained through a nationally recognized independent director service mutually agreed to by

Nuvve and Stonepeak, (b) who is duly appointed or elected in accordance with this Agreement as an Independent Manager or equivalent, and (c) who is
not, shall not have been at any time during the preceding five (5) years, and during the continuation of his or her service as an Independent Manager shall
not become: (i) a member, partner, shareholder, manager, officer (other than an Independent Manager), employee or attorney of the Company, an Affiliate
of the Company or their respective equityholders; (ii) a customer, creditor, supplier or service provider (including provider of professional services) to, or
other Person who purchases or derives its revenues from, the Company or any Affiliate thereof (other than a company that provides professional
independent managers and other similar services to the Company or an Affiliate thereof in the ordinary course of its business); (iii) a Person that Controls
(whether directly, indirectly or otherwise) or is under common Control with any Person described in clause (i) or (ii) above; or (iv) a member of the
immediate family or other close relative of any Person described in clause (i), (ii) or (iii) above. To the extent possible, such Person shall have prior
experience serving as an independent manager, independent director, independent member, or equivalent for a bankruptcy remote entity in the electric
vehicle or renewables industries.
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“Initial Budget” means the initial budget of the Company and its Subsidiaries for the period from the Execution Date until December 31, 2021,

attached hereto as Exhibit A.
 
“Initial Signing Documents” means, collectively, (i) the Letter Agreement, (ii) the Nuvve Parent Warrants, (iii) the Registration Rights

Agreement, and (iv) the Securities Purchase Agreement.
 
“Investment Company Act” means the Investment Company Act of 1940, as amended.
 
“IP Escrow Agreement” means that certain Three Party Escrow Agreement, dated as of the Execution Date, by and among Nuvve Parent, Escrow

Agent, and the Company.
 
“IP License Agreement” means that certain Intellectual Property License and Escrow Agreement, dated as of the Execution Date, by and among

Nuvve Parent, Escrow Agent, and the Company.
 
“IPO” means any firm commitment underwritten offering of equity interests on a Recognized Stock Exchange of any IPO Issuer (including any

such offering of equity interests on a secondary basis) to the public pursuant to an effective registration statement under the Securities Act or a direct listing
of equity interests of any IPO Issuer on a Recognized Stock Exchange.

 
“IPO Issuer” has the meaning set forth in Section 11.3(b).
 
“IRR” means, with respect to each Class B Preferred Unit, as of the relevant time of determination, an actual annual pre-tax return of the specified

percentage, compounded annually, on the aggregate Capital Contributions attributable to such Class B Preferred Unit. IRR with respect to each Class B
Preferred Unit shall be calculated (a) assuming (i) the Capital Contribution in respect of such Class B Preferred Unit was paid on the date it was funded and
(ii) all relevant Distributions (other than Tax Distributions with respect to such Class B Preferred Unit under Section 4.1) in respect of such Class B
Preferred Unit pursuant to Section 4.2 have been made on the date actually paid by the Company; and (b) using the XIRR function in the most recent
version of Microsoft Excel (or if such program is no longer available, such other software program for calculating IRR determined by the Board acting with
Special Approval in good faith).

 
“Key Employee” at any given time means an employee of the Company that (a) holds the title of Chief Executive Officer, President, Chief

Operating Officer, Chief Financial Officer (or such other similar titles) or (b) has an annual salary of at least one hundred thousand dollars ($100,000).
 
“Letter Agreement” means that certain Letter Agreement, dated as of May 17, 2021, by and among Stonepeak, Evolve, and Nuvve Parent.
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“Liabilities” means, as to any Person, all liabilities and obligations of such Person, whether matured or unmatured, liquidated or unliquidated,

primary or secondary, direct or indirect, absolute, fixed or contingent, and whether or not required to be considered pursuant to GAAP.
 
“Lien” means, with respect to any property or assets, any right or interest to such property or assets of a creditor to secure Liabilities owed to it or

any other arrangement with such creditor that provides for the payment of such Liabilities out of such property or assets or that allows such creditor to have
such Liabilities satisfied out of such property or assets prior to the general creditors of any owner of such property or assets, including any lien, mortgage,
Equity Securities, pledge, deposit, production payment, rights of a vendor under any title retention or conditional sale agreement or lease substantially
equivalent to the foregoing interests, tax lien (other than a lien for taxes that are not yet due and payable), mechanic’s or materialman’s lien, or any other
charge or encumbrance for security purposes, whether arising by law or agreement or otherwise, but excluding any right of offset that arises without
agreement in the ordinary course of business. “Lien” also means any filed financing statement, any registration of a pledge (such as with a lender of
uncertificated securities), or any other arrangement or action that would serve to perfect a Lien described in the preceding sentence, regardless of whether
such financing statement is filed, such registration is made, or such arrangement or action is undertaken before or after such Lien exists.

 
“Liquidation Preference” means, with respect to each Class B Preferred Unit as of the relevant time of determination, an amount equal to (a) one

thousand dollars ($1,000) plus (b) all Unpaid Amounts with respect to such Class B Preferred Unit as of such time, minus (c) all Distributions paid in cash
with respect to such Class B Preferred Unit pursuant to Section 4.2(a)(iii) as of such time.

 
“LLCA Breach” has the meaning set forth in Section 9.11(c).
 
“Manager” has the meaning set forth in Section 5.1.
 
“Member” means each of the Persons listed on the Schedule of Members attached hereto, and any Person admitted to the Company as a

Substituted Member or Additional Member, but only so long as such Person is the owner of one or more Units, each in such Person’s capacity as a member
of the Company.

 
“Member Nonrecourse Debt” has the meaning given to the term “partner nonrecourse debt” in Treasury Regulations Section 1.704-2(b)(4).
 
“Member Nonrecourse Debt Minimum Gain” has the meaning given to the term “partner nonrecourse debt minimum gain” in Treasury

Regulations Section 1.704-2(i)(2).
 
“Member Nonrecourse Deductions” means any and all items of loss, deduction, expenditure (including any expenditure described in Section

705(a)(2)(B) of the Code) that, in accordance with the principles of Treasury Regulations Section 1.704-2(i), are attributable to Member Nonrecourse Debt.
 
“MOIC” means, as of any relevant time of determination and with respect to any Unit, a multiple on invested capital which shall be an amount

equal to (a) Total Distributions with respect to such Unit divided by (b) the aggregate amount of Capital Contributions made with respect to such Unit as of
such time.
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“Monetization Event” means the consummation of an IPO or Monetization Sale.
 
“Monetization Sale” means (a) a consolidation, merger or other similar business combination of the Company with or into any other Person, after

giving effect to which (i) the Members or their respective Affiliates (excluding any limited partners or portfolio companies thereof) immediately preceding
such consolidation, merger or other similar business combination do not hold equity interests representing the right to receive a majority of the distributions
of the Person surviving or resulting from such consolidation, merger or other similar business combination or (ii) the holders of the equity interests of the
Company immediately prior to such transaction (excluding any limited partners or portfolio companies thereof) will no longer have the right to designate a
majority of the Board or similar governing body of the Company or surviving entity, (b) a sale of all or substantially all of the outstanding Units or all or
substantially all of the Class B Preferred Units, or (c) a single transaction or series of related transactions in which all or substantially all of the assets of the
Company are sold, leased or otherwise disposed of.

 
“Non-Compete Period” has the meaning set forth in Section 6.5(c).
 
“Non-Fully Exercising Preemptive Rights Holder” has the meaning set forth in Section 3.3(c).
 
“Non-Funded Interests” has the meaning set forth in Section 3.2(f).
 
“Non-Funding Member” has the meaning set forth in Section 3.2(b).
 
“Nonrecourse Liability” has the meaning given to such term in Treasury Regulations Section 1.704-2(b)(3).
 
“Notice Period” has the meaning set forth in Section 9.7(e).
 
“Nuvve” means Nuvve Corporation, a Delaware corporation.
 
“Nuvve Change of Control” means the occurrence of any sale, exchange, lease or other disposition or transfer, in a single transaction or series of

related transactions and however structured, including by way of any consolidation, conversion, merger or other similar business combination of any
nature, following which the Permitted Persons, in the aggregate, (i) cease to be the beneficial owner, directly or indirectly, of at least fifty percent (50%) of
the equity interests of Nuvve (or any surviving entity), or (ii) cease to own equity interests in Nuvve (or any surviving entity) that enable the Permitted
Persons, in the aggregate, to elect a majority of the board of directors or similar governing body of Nuvve (or such surviving entity).

 
“Nuvve Manager” has the meaning set forth in Section 5.2(a).
 
“Nuvve Offered Interests” has the meaning set forth in Section 9.7(a).
 
“Nuvve Parent” means Nuvve Holding Corp., a Delaware corporation.
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“Nuvve Parent Change of Control” means the occurrence of any of the following: (a) the direct or indirect sale, lease, transfer, conveyance or

other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or
assets of Nuvve Parent and its Subsidiaries taken as a whole to any Person (including any “person” (as that term is used in Section 13(d)(3) of the
Exchange Act)); (b) the adoption of a plan relating to the liquidation or dissolution of Nuvve Parent; or (c) the consummation of any transaction (including
any merger or consolidation), the result of which is that any Person (including any “person” (as defined above)), becomes the Beneficial Owner, directly or
indirectly, of more than fifty percent (50%) of the Voting Stock of the Company, measured by voting power rather than number of shares, units or the like.

 
“Nuvve Parent Shares” means the shares of common stock, par value $0.0001 per share, of Nuvve Parent.
 
“Nuvve Parent Warrants” means those certain Series B Warrants, Series C Warrants, Series D Warrants, Series E Warrants and Series F

Warrants, in each case, dated as of May 17, 2021.
 
“Nuvve Proposed Third-Party Sale” has the meaning set forth in Section 9.7(a).
 
“Nuvve Selling Member” has the meaning set forth in Section 9.7(a).
 
“Nuvve Tag-Along Member” has the meaning set forth in Section 9.7(a).
 
“Nuvve Tag-Along Right” has the meaning set forth in Section 9.7(a).
 
“Nuvve Tag-Along Units” has the meaning set forth in Section 9.7(a).
 
“Offered Interests” means the Nuvve Offered Interests or the Class B Offered Interests, as applicable.
 
“Officers” means each Person designated as an officer of the Company to whom authority and duties have been delegated pursuant to Section

5.11, subject to any resolution of the Board appointing or removing such Person as an officer or relating to such appointment or such delegation of
authority or duties.

 
“Original LLC Agreement” has the meaning set forth in the recitals to this Agreement.
 
“Other Investments” has the meaning set forth in Section 6.6(a)(i).
 
“Parent Letter Agreement” means that certain Parent Letter Agreement, dated as of the Execution Date, by and among Stonepeak, the Company

and Nuvve Parent.
 
“Participating Members” has the meaning set forth in Section 11.2(f).
 
“Partnership Representative” means the “partnership representative” as defined in Section 6223 of the Code.
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“Partnership Tax Audit Rules” means Sections 6221 through 6241 of the Code, as amended by the Bipartisan Budget Act of 2015, together with

any guidance issued thereunder or successor provisions and any similar provision of state and local tax laws.
 
“Party” or “Parties” means the Company, each Member, and each Additional Member (if any), individually and collectively, respectively.
 
“Payment Date” means, with respect to each Fiscal Quarter, as applicable, the date that is ten (10) Business Days following the end of such Fiscal

Quarter (or if such date is on a day that is not a Business Day, the next Business Day immediately following such date).
 
“Permanent Disability” has the meaning set forth in the applicable Award Agreement.
 
“Permitted Beneficiary” means, with respect to any Ultimate Employee, such Ultimate Employee’s (a) spouse (or ex-spouse) and lineal

descendants thereof (including by adoption), (b) lineal descendants (including by adoption) and spouses thereof, (c) siblings (including by adoption),
spouses thereof and lineal descendants thereof (including by adoption) and (d) spouse’s siblings (including by adoption), spouses thereof and lineal
descendants thereof (including by adoption).

 
“Permitted Estate Planning Transfer” means any direct or indirect Transfer of Class D Incentive Units: (a) occurring as a result of the death of a

Class D Incentive Unit Member (whether any such Transfer is by will or intestacy or pursuant to the terms of the governance agreements of such Class D
Incentive Unit Member) or (b) to a Trust or Permitted Beneficiary of the Class D Incentive Unit Member during their respective lifetimes for bona fide
estate planning purposes so long as, after giving effect to such Transfer described in this clause (b), the applicable Class D Incentive Unit Member still
Control their respective interests in the Trust during their respective lifetimes.

 
“Permitted Persons” means Nuvve Parent and its Affiliates.
 
“Permitted Transfer” means any Transfer to a Permitted Transferee.
 
“Permitted Transferee” with respect to any Member means: (a) any of such Member’s (other than the Class D Incentive Unit Member’s)

Affiliates and (b) any Transferee in connection with a Monetization Event.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization, association or other entity or a Governmental Entity.
 
“PIPE Commitment” means that certain commitment to purchase Nuvve Parent Shares pursuant to the Securities Purchase Agreement.
 
“Preemptive Rights Holder” has the meaning set forth in Section 3.3(a).
 
“Preemptive Rights Notice” has the meaning set forth in Section 3.3(a).
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“Preferred Distribution” means, with respect to each Class B Preferred Unit held by the applicable Class B Preferred Member, an amount equal

to the product of (a)(i) the then-applicable Preferred Distribution Rate divided by (ii) four (4), multiplied by (b) the Liquidation Preference for such Class B
Preferred Unit as of the end of the immediately preceding Fiscal Quarter.

 
“Preferred Distribution Rate” means eight percent (8.0%) per annum, compounded on the last day of each Fiscal Quarter. Notwithstanding the

foregoing, upon the occurrence of a Distribution Failure, the Preferred Distribution Rate shall increase to an annual rate of nine percent (9.0%), accruing
from the first (1st) day after the end of the Fiscal Quarter with respect to which such Distribution Failure occurs and if such Distribution Failure is a result
of a second (2nd) Distribution not being paid in full, the Preferred Distribution Rate shall increase to an annual rate of ten percent (10.0%). If such
Distribution Failure is cured and all unpaid Distributions that are due and payable as of such date have been paid in full, the annual rate will revert to eight
percent (8.0%), accruing from the first (1st) day after the date on which such Distribution Failure is cured and subject to increase in the event another
Distribution Failure occurs in the future.

 
“Preferred PIK Distribution” has the meaning set forth in Section 4.2(c).
 
“Preferred PIK Period” means the period beginning on the Execution Date and ending upon the end of the first (1st) full twelve (12) Fiscal

Quarters following the date on which the Class B Preferred Members have made aggregate Capital Contributions of at least fifty million dollars
($50,000,000) in cash with respect to the aggregate Commitment Amount.

 
“Preferred Redemption Price” means, as of any relevant time of determination with respect to each Class B Preferred Unit, an amount equal to

the greater of (a) the Liquidation Preference of such Class B Preferred Unit and (b) the applicable Base Preferred Return Amount of such Class B Preferred
Unit.

 
“Preferred to Value Ratio” means, as of any relevant time of determination, the ratio equal to (a) the sum of (i) the existing Indebtedness of the

Company and any of its Subsidiaries, plus (ii) the aggregate Liquidation Preference of the issued and outstanding Class B Preferred Units, divided by (b)
the net present value, discounted at eight percent (8.0%) per annum, of the forecasted future net contracted cash flows expected to accrue to the Company
and its Subsidiaries, as determined by the Board in good faith. The Preferred to Value Ratio shall be calculated pro forma for the subject Distribution
pursuant to Section 4.2.

 
“Prime Rate” means, as of any relevant time of determination, the prime rate of interest as published on that date in The Wall Street Journal, and

generally defined therein as “the base rate on corporate loans posted by at least seventy-five percent (75%) of the nation’s thirty (30) largest banks.” If The
Wall Street Journal is not published on a date for which the Prime Rate must be determined, the Prime Rate shall be the prime rate published in The Wall
Street Journal on the nearest-preceding date on which The Wall Street Journal was published and if The Wall Street Journal ceases to publish such rate,
then the Class B Representative shall pick a substitute rate that most closely approximates such rate, as determined in the Class B Representative’s good
faith judgment.

 
“Proceeding” has the meaning set forth in Section 6.1(a).
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“Profits” and “Losses” means the taxable income or loss, respectively, of the Company as determined for federal income tax purposes, as adjusted

by Section 3.4(b). Profits and Losses shall be determined net of any amounts allocable in Section 4.6.
 
“Profits Interests” has the meaning set forth in Section 3.11(d).
 
“Proportional Share” means, as of any relevant time of determination with respect to each Common Member, as applicable, the quotient equal to

(a) the total number of Common Units held by such Common Member as of such time divided by (b) the total number of Common Units held by all
Common Members as of such time.

 
“Proposed Third-Party Sale” means the Nuvve Proposed Third-Party Sale or the Class B Proposed Third-Party Sale, as applicable.
 
“Proposed Transfer” has the meaning set forth in Section 9.8.
 
“Qualified Opportunity” means a Business Opportunity that meets the qualifying criteria set forth on Exhibit B, as may be amended,

supplemented or modified from time to time in accordance with Section 6.5(e).
 
“Quarterly Statements” has the meaning set forth in Section 7.2(b).
 
“Recapitalization” has the meaning set forth in Section 11.3(d)(i).
 
“Recognized Stock Exchange” means the New York Stock Exchange or The NASDAQ Stock Market.
 
“Redemption Event” has the meaning set forth in Section 11.1(a).
 
“Registrable Securities” means any securities of an IPO Issuer owned by a Person that was a Member immediately prior to an IPO (or such

Person’s Permitted Transferees), and any such securities which are the same class as, or convertible or exchangeable into, or redeemable for, the equity
securities sold in the IPO.

 
“Registration Rights Agreement” means that certain Registration Rights Agreement, dated as of May 17, 2021, by and among Stonepeak,

Evolve, and Nuvve Parent.
 
“Regulatory Allocations” has the meaning set forth in Section 4.6(g).
 
“Rejected Opportunity” has the meaning set forth in Section 6.5(d).
 
“Remaining Commitment Amount” means, as of the relevant time of determination with respect to each Class B Preferred Member, an amount

equal to (a) its Commitment Amount, minus (b) the aggregate Capital Contributions made (and all unfunded Capital Contributions, if any, required to be
made pursuant to previous capital calls) by such Class B Preferred Member prior to such time.

 
“Renounced Business Opportunity” has the meaning set forth in Section 6.6(b)(i)(C).
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“Reorganization” has the meaning set forth in Section 11.3(b).
 
“Repurchase Note” has the meaning set forth in Section 9.11(d).
 
“Repurchase Notice” has the meaning set forth in Section 9.11(d).
 
“Repurchase Period” has the meaning set forth in Section 9.11(d).
 
“Retained Distributions” has the meaning set forth in Section 4.4(c)
 
“ROFO Acceptance Notice” has the meaning set forth in Section 9.8.
 
“ROFO Holders” has the meaning set forth in Section 9.8.
 
“ROFO Notice” has the meaning set forth in Section 9.8.
 
“ROFO Offer” has the meaning set forth in Section 9.8.
 
“ROFO Offer Price” has the meaning set forth in Section 9.8.
 
“ROFO Offered Units” has the meaning set forth in Section 9.8.
 
“Sale Notice” has the meaning set forth in Section 9.7(c).
 
“Schedule of Members” means the Schedule of Members attached hereto.
 
“Second Management Threshold Target” means for each of Stonepeak and Evolve, each in its capacity as a Member, as of any relevant time of

determination, an amount required to be paid with respect to the aggregate Class B Preferred Units and Class C Common Units held by such Member to
cause such Member to receive Total Distributions with respect to such Units sufficient to achieve the greater of (i) [***] IRR and (ii) [***] MOIC.

 
“Securities” means Debt Securities and Equity Securities.
 
“Securities Act” means the Securities Act of 1933, as amended, and any successor statute thereto and the rules and regulations of the Commission

promulgated thereunder.
 
“Securities Purchase Agreement” means that certain Securities Purchase Agreement, dated as of May 17, 2021, by and among Stonepeak,

Evolve, and Nuvve Parent.
 
“Selling Member” means the Nuvve Selling Member or the Class B Selling Member, as applicable.
 
“Selling ROFO Member” has the meaning set forth in Section 9.8.
 
“Service Provider” means Nuvve Parent under the DSA initially, and any other Person hereafter appointed as the “Service Provider” by approval

of the Board and the Class B Representative.
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“Special Approval” means the prior written approval of the Class B Representative and at least one (1) Stonepeak Manager.
 
“Stonepeak” means Stonepeak Rocket Holdings LP, a Delaware limited partnership.
 
“Stonepeak Fund Group” means, collectively, Stonepeak, its Affiliates and its and their respective limited partners, general partners, members,

managed accounts, stockholders and portfolio companies. Notwithstanding anything herein to the contrary, the Stonepeak Fund Group does not include the
Company or any of its Subsidiaries.

 
“Stonepeak Fund Parties” means, collectively, the members of the Stonepeak Fund Group, their respective Affiliates and their respective

Affiliates’ portfolio companies. Notwithstanding anything herein to the contrary, the Stonepeak Fund Parties do not include the Company or any of its
Subsidiaries.

 
“Stonepeak Manager” has the meaning set forth in Section 5.2(a).
 
“Subject Repurchase Party” has the meaning set forth in Section 9.7(c).
 
“Subject Units” has the meaning set forth in Section 9.11(b)(i).
 
“Subsidiary” with respect to any Person means: any corporation, limited liability company, partnership, association or business entity of which (a)

if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the election
of directors, managers or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of
that Person or a combination thereof; or (b) if a limited liability company, partnership, association or other business entity (other than a corporation), a
majority of limited liability, partnership or other similar ownership interests thereof with voting rights at the time owned or Controlled, directly or
indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof. For purposes of this definition, a Person or Persons shall be
deemed to have a majority ownership interest in a limited liability company, partnership, association or other business entity (other than a corporation) if
such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity gains or losses or shall be
or Control, directly or indirectly, the manager, managing member, managing director (or a board comprised of any of the foregoing) or general partner of
such limited liability company, partnership, association or other business entity.

 
“Substituted Member” means a Person that is admitted as a Member to the Company pursuant to Section 3.9.
 
“Tag-Along Member” means the Nuvve Tag-Along Member or the Class B Tag-Along Member, as applicable.
 
“Tag-Along Notice” has the meaning set forth in Section 9.7(e).
 
“Tag-Along Right” means the Nuvve Tag-Along Right or the Class B Tag-Along Right, as applicable.
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“Tax Amount” means, with respect to any holder of Common Units or Class B Preferred Units, an amount that in the good faith judgment of the

Board is equal to (a) the amount of taxable income or gain allocable in respect of the Common Units, Class B Preferred Units or Class D Incentive Units,
as applicable, owned by such holder for the applicable period, less any taxable losses or deductions allocable in respect of such Units for the current taxable
period or any prior taxable period, multiplied by (b) the combined maximum federal, state and local income tax rate to be applied with respect to such
taxable income (calculated using the Board’s determination of the highest maximum combined marginal federal, state and local income tax rates applicable
to an individual or corporation (whichever is higher) resident in or doing business in New York, New York, taking into account the character of such
taxable income and the deductibility of state income tax for federal income tax purposes, subject to any applicable limitations on deductibility), but not
taking into account any deduction allowable under Section 199A of the Code.

 
“Tax Distribution” has the meaning set forth in Section 4.1.
 
“Taxable Year” means the Company’s accounting period for federal income tax purposes determined pursuant to Section 8.2 or such other

relevant period.
 
“Termination” means, as determined by the Board acting with Special Approval with respect to any Ultimate Employee, the termination of a

Person’s employment or service with such Employer that such Person is principally employed by or to which such Person principally provides services for
any or no reason, including as a result of (a) the termination of the DSA, (b) such Person no longer providing services under the DSA or other similar
arrangement, or (c) the Employer no longer being a Subsidiary or Affiliate of the Company because of a sale, divestiture or other disposition of such
Subsidiary or Affiliate by the Company (whether such disposition is effected by the Company or another Subsidiary or Affiliate thereof); provided, that
notwithstanding the foregoing, to the extent any Dedicated Employee’s (as defined in the DSA) employment with Nuvve or its Affiliates is terminated and
such Dedicated Employee is, in connection with such termination, subsequently employed by the Company or its Affiliates pursuant to the DSA, such
termination shall not be deemed to be a “Termination”. No period of notice that is or ought to have been given under applicable law in respect of the
termination of employment or service shall be taken into account in determining any entitlement under this Agreement. Furthermore, a Person who goes on
a leave of absence approved by the Employer shall not be deemed to have ceased such Person’s employment or service with the Employer during the
period of such approved leave. For the avoidance of doubt, except as may be set forth herein or in such Person’s Award Agreement, or as otherwise
determined by the Board acting with Special Approval, a Termination shall be deemed to have occurred upon a Class D Incentive Unit Member’s status
changing, such that the Class D Incentive Unit Member is no longer an employee, consultant or director of the Employer.

 
“Third Management Threshold Target” means, for each of Stonepeak and Evolve, each in its capacity as a Member, as of any relevant time of

determination, an amount required to be paid with respect to the aggregate Class B Preferred Units and Class C Common Units held by such Member to
cause such Member to receive Total Distributions with respect to such Units sufficient to achieve the greater of (a) [***] IRR and (b) [***] MOIC.

 
“Third Party Terms” has the meaning set forth in Section 9.7(c).
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“Threshold Value” has the meaning set forth in Section 3.11(d).
 
“Total Distributions” means, as of any relevant time of determination and with respect to any Unit, the sum of the total amount of cash and the

Fair Market Value (as of such date of actual Distribution) of property or securities of all Distributions made as of such date of determination (and solely for
purposes of Section 9.9, together with the sum of the total amount of cash reasonably expected to, in the good faith determination of the Dragging Member,
be distributed in connection with such Monetization Sale, as applicable) with respect to such Unit (exclusive of Tax Distributions with respect to any such
Class B Preferred Unit and inclusive of Tax Distributions with respect to any such Common Unit).

 
“Transaction Documents” means, collectively, (a) this Agreement, (b) the DSA, (c) the Parent Letter Agreement, (d) the IP Escrow Agreement,

(e) the Board Rights Agreement and (f) the Initial Signing Documents.
 
“Transfer” means any direct or indirect sale, transfer, assignment, mortgage, exchange, hypothecation, gift, grant of a security interest or other

direct or indirect disposition or encumbrance (whether with or without consideration, whether voluntarily or involuntarily or by operation of law) or the
acts thereof, including derivative or similar transactions or arrangements whereby a portion or all of the economic interest in, or risk of loss or opportunity
for gain with respect to, Units is transferred or shifted to another Person. The terms “Transferee,” “Transferor,” “Transferred,” and other forms of the
word “Transfer” shall have the correlative meanings. For the avoidance of doubt, except as otherwise provided herein (including by use of the defined
term “Transfer”), the use of the word “transfer” with respect to any Units shall mean the transfer of the direct ownership of such Units. Notwithstanding
the foregoing, the use of the defined term “Transfer” shall not include (a) indirect transfers of Class A Common Units resulting solely from acquisitions
and dispositions of Nuvve Parent Shares on a Recognized Stock Exchange unless such transfers would otherwise constitute a Nuvve Parent Change of
Control or (b) indirect transfers of Units resulting solely from acquisitions and dispositions of the equity interests of Evolve.

 
“Treasury Regulations” means the income tax regulations promulgated under the Code, as amended from time to time.
 
“Trigger Event” means the occurrence of (a) a Distribution Failure with respect to two (2) consecutive Fiscal Quarters or with respect to any five

(5) Fiscal Quarters whether or not consecutive, and whether or not any such Distribution Failure is continuing or has been cured; (b) a failure by the
Company to timely redeem the applicable Class B Preferred Units in full and pay the full consideration to the Class B Preferred Members within ten (10)
days of when required in accordance with this Agreement; (c) a material breach by Nuvve Parent, Nuvve or their applicable Affiliates under any of the
Transaction Documents and such breach is incurable or is not cured within fifteen (15) days after the receipt of notice of such breach (or such longer period
as may be specified under the applicable Transaction Document); (d) a failure by the Company or its Subsidiaries to obtain the consent of the Board and, if
applicable, Special Approval, prior to taking or permitting any of the actions described in Section 5.7, Section 5.8, or as may be otherwise be required in
this Agreement, and any such required approval, as applicable, is not granted, in the sole discretion of the Stonepeak Manager, the Class B Representative
or such other Person, as applicable, in writing within ten (10) days after receipt of notice of such breach; (e) the Company or any of its Subsidiaries ceasing
to be an unrestricted, non-guarantor Subsidiary under the existing and future debt agreements of Nuvve Parent, its Affiliates or any Person other than the
Company and its Subsidiaries, without the prior written consent of the Board acting with Special Approval; or (f) any of Nuvve Parent or its Affiliates that
provide services to the Company, own Licensed IP Rights (as defined in the IP License Agreement), have a business relationship with the Company,
employs any employee providing services to the Company that (x) holds the title of Chief Executive Officer, President, Chief Operating Officer, Chief
Financial Officer (or such other similar titles) or (y) has an annual salary of at least one hundred thousand dollars ($100,000), or otherwise have a material
relationship to the Business experiences a Bankruptcy Event.
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“Trust” means, with respect to any individual, a partnership, limited liability company, corporation, trust, private foundation or custodianship, the
beneficiaries of which may include only such individual or such individual’s Permitted Beneficiaries.

 
“Ultimate Employee” has the meaning set forth in Section 3.11(a).
 
“Unit” means the ownership interest of a Member in the Company, and includes any and all benefits to which such Member is entitled as provided

in this Agreement, together with all obligations of such Member to comply with the terms and provisions of this Agreement.
 
“Unpaid Amounts” means, as of the relevant time of determination with respect to a Class B Preferred Unit, the aggregate amount of all Preferred

Distributions previously accrued in accordance with this Agreement but not paid in cash (including any Preferred PIK Distributions pursuant to Section
4.2(c) with respect to the Fiscal Quarter then ended or any preceding Fiscal Quarter) with respect to such Class B Preferred Unit as of such time, if any,
solely to the extent such distributions have not subsequently been paid in cash. For the avoidance of doubt, with respect to any such Class B Preferred Unit
that is redeemed in accordance with Section 11.1, such distributions previously accrued in accordance with this Agreement shall all be payable or included
in such Class B Preferred Unit’s Preferred Redemption Price, on the date of such redemption.

 
“Unreturned Capital Proportional Share” means, as of any relevant time of determination with respect to each Common Member, as

applicable, the quotient equal to (a) the total amount of Unreturned Common Capital Contributions with respect to the Common Units held by such
Common Member as of such time, divided by (b) the total amount of Unreturned Common Capital Contributions with respect to Common Units held by all
Common Members as of such time.

 
“Unreturned Common Capital Contributions” means, as of the relevant time of determination with respect to a Common Unit, (a) the Capital

Contributions made in respect of such Common Unit, minus (b) the Total Distributions previously made in respect of such Common Unit, in each case, as
of such time.

 
“Unvested Class D Incentive Unit” means any Class D Incentive Unit that is not a Vested Class D Incentive Unit.
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“Vested Class D Incentive Unit” means any Class D Incentive Unit that has become “vested” in accordance with the terms of the Award

Agreement entered into in connection with the grant of such Class D Incentive Unit.
 
“Voting Stock” of any specified Person as of any date means the capital stock of such Person entitling the holders thereof (whether at all times or

only so long as no senior class of capital stock has voting power by reason of any contingency) to vote in the election of members of the board of directors
of such Person.

 
ARTICLE II

ORGANIZATIONAL MATTERS
 

Section 2.1  Formation of the Company; Ratification. The Company was formed as a limited liability company pursuant to the Delaware Act on
July 15, 2021. As of the Execution Date, the Member (as defined in the Original LLC Agreement) authorized, empowered and ratified the Company
entering into the Transaction Documents and the transactions contemplated thereby.

 
Section 2.2  Limited Liability; Limited Liability Company Agreement. The debts, obligations and liabilities of the Company, whether arising

in contract, tort or otherwise, shall be the debts, obligations and liabilities solely of the Company and no Member, Manager or Independent Manager shall
be obligated personally for any of such debts, obligations or liabilities solely by reason of being a Member, Manager or Independent Manager. The
Members hereby execute this Agreement for the purpose of providing for the affairs of the Company and the conduct of its business in accordance with the
provisions of the Delaware Act. The Members agree that during the term of the Company set forth in Section 2.6, the rights, powers and obligations of the
Members with respect to the Company will be determined in accordance with the terms and conditions of this Agreement and the Delaware Act. This
Agreement is the “limited liability company agreement” of the Company within the meaning of Section 18-101(7) of the Delaware Act. To the extent that
this Agreement is inconsistent in any respect with the Delaware Act, this Agreement will control.

 
Section 2.3  Name. The name of the Company shall be “Levo Mobility LLC”. The words “limited liability company,” “LLC,” “L.L.C.” or similar

words or letters shall be included in the Company’s name where necessary for the purpose of complying with the laws of any jurisdiction that so requires.
The Board, acting with Special Approval, may change the name of the Company at any time and from time to time in accordance with this Agreement and
the Delaware Act.

 
Section 2.4  Purpose. Unless otherwise determined by the Board, acting with Special Approval, at any time, the purposes of the Company are to

engage in the Business and any activities necessary or incidental thereto that are permitted by the Delaware Act.
 
Section 2.5  Registered Office; Registered Agent; Principal Office. Unless and until changed by the Board, the registered office of the

Company in the State of Delaware shall be located at the initial registered address designated in the Certificate of Formation or such other office (which
need not be a place of business of the Company) as the Board may designate from time to time in any manner provided by law. The registered agent for
service of process on the Company in the State of Delaware at such registered office shall be the initial registered agent designated in the Certificate of
Formation or such other Person or Persons as the Board may designate from time to time in the manner provided by the Delaware Act. The principal office
of the Company shall be located at such place as the Board may from time to time designate and provide written notice thereof to the Members. The
Company may maintain offices at such other place or places within or outside the State of Delaware as the Board (a) determines to be necessary or
appropriate and (b) identifies by written notice to the Members.
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Section 2.6  Term. The Company commenced on the date the Certificate of Formation was filed with the Secretary of State of the State of

Delaware and shall continue in existence until it is liquidated or dissolved in accordance with this Agreement and the Delaware Act. The existence of the
Company as a separate legal entity shall continue until the cancellation of the Certificate of Formation as provided in the Delaware Act.

 
Section 2.7  Restriction on Jurisdiction of Organization; Foreign Qualification. The Company shall at all times be organized under the

jurisdiction of the State of Delaware. Prior to conducting business in any jurisdiction other than the State of Delaware, the Board shall cause the Company
to comply, to the extent procedures are available, with all requirements necessary to qualify the Company as a foreign limited liability company in such
jurisdiction.

 
Section 2.8  No State-Law Partnership. The Members intend that the Company not be a partnership (including a limited partnership), and that

no Member be a partner of any other Member by virtue of this Agreement, for any purposes other than as set forth in the last two sentences of this Section
2.8. Neither this Agreement nor any other document entered into by the Company or any Member relating to the subject matter of this Agreement,
including the Transaction Documents, shall be deemed or construed to suggest otherwise. The Members intend that the Company shall be treated as a
partnership for U.S. federal and, if applicable, state or local income tax purposes. Each Member and the Company shall file all tax returns and shall
otherwise take all tax and financial reporting positions in a manner consistent with such treatment.

 
Section 2.9  Title to the Assets. Whether real, personal or mixed and whether tangible or intangible, title to the Company’s assets shall be deemed

to be owned by the Company as an entity. No Member, Manager or Officer, individually or collectively, shall have any ownership interest in such Company
assets or any portion thereof.

 
ARTICLE III

UNITS; CAPITAL CONTRIBUTIONS; REPRESENTATIONS
 

Section 3.1  Units and Capital Contributions.
 

(a)  The Units issued by the Company shall consist of Class A Common Units, Class B Preferred Units, Class C Common Units and
Class D Incentive Units. As of the Execution Date, and subject to the terms and conditions of this Agreement, the Company is authorized to issue up to (i)
an unlimited number of Class A Common Units at a price per Class A Common Unit equal to the Fair Market Value, (ii) 1,000,000 Class B Preferred Units
at a price per Class B Preferred Unit equal to one thousand dollars ($1,000), (iii) an unlimited number of Class C Common Units at a price per Class C
Common Unit equal to the Fair Market Value and (iv) 1,000,000 Class D Incentive Units. The Units shall be uncertificated and shall not be treated as
“securities” within the meaning of Article 8 of the Uniform Commercial Code of Delaware. Subject to the terms and conditions set forth in this Agreement,
and as of the Execution Date, the Company has issued (x) 510,000 Class A Common Units to Nuvve, (y) 2,801 Class B Preferred Units (as may be adjusted
as set forth on the Schedule of Members) and 490,000 Class C Common Units, in the aggregate, to Stonepeak and Evolve, and (z) no Class D Incentive
Units in each case, as set forth on the Schedule of Members.
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(b)  Subject to any approvals required by this Agreement, the Board is hereby authorized to complete or amend the Schedule of Members

to reflect the issuance of additional Units, the Transfer of Units and the admission of Substituted Members resulting therefrom, the admission of Additional
Members, the resignation or withdrawal of a Member or a change or correction to any other information set forth on the Schedule of Members, in each case
as provided in this Agreement. The Company shall make available to the Members copies of any amended or restated Schedule of Members from time to
time. The Company shall also provide a copy of the Schedule of Members then in effect to any requesting Member promptly upon such Member’s request.
The ownership by a holder of Units shall entitle such holder to allocations of Profits and Losses and other items and Distributions of cash and other
property as set forth in Article IV and Article XI. Each of the Members listed on the Schedule of Members as of the Execution Date is hereby admitted as
a Member of the Company. All of the Units held by such Members as of the Execution Date, which collectively constitute all of the Units in the Company,
as of the Execution Date, are hereby authorized and issued.

 
Section 3.2  Capital Contributions.
 

(a)  As of the Execution Date, the Members agree that the amount of respective Capital Contributions of the Members are set forth on the
Schedule of Members hereto and each Member holds the Units specified for such Member on the Schedule of Members attached hereto.

 
(b)  Following the Execution Date, each Class B Preferred Member shall have the option, in its sole discretion, to make additional Capital

Contributions in such amounts and at such times as may be requested by the Board acting with Special Approval. With respect to each such duly approved
request, each Class B Preferred Member shall have the option, in its sole discretion, to make a Capital Contribution to the Company in cash up to an
amount equal to (i) the aggregate amount of Capital Contributions with respect to such capital request, multiplied by (ii) such Class B Preferred Member’s
Commitment Ratio; provided, that, each Class B Preferred Member (other than Stonepeak) shall have the option, in its sole discretion, to increase such
Class B Preferred Member’s Capital Contribution with respect to each such duly approved request up to a maximum amount such that (x) such Class B
Preferred Member’s aggregate Capital Contributions previously made and then being made, divided by (y) the aggregate Capital Contributions previously
made and then being made by all Class B Preferred Members, would be equal to such Class B Preferred Member’s Commitment Ratio (and to the extent
such option is exercised by any such Class B Preferred Member, each non-exercising Class B Preferred Member’s maximum Capital Contribution amount
shall be reduced pro rata in accordance with their relative Commitment Ratios). Unless otherwise specified by the Board acting with Special Approval,
each Class B Preferred Member shall have fifteen (15) days from the issuance of a capital request pursuant to this Section 3.2(b) and corresponding written
notice to such Class B Preferred Member to make such Class B Preferred Member’s Capital Contribution. Upon receipt by the Company of each such
additional Capital Contribution, each contributing Class B Preferred Member shall be issued one (1) additional Class B Preferred Unit in exchange for each
one thousand dollars ($1,000) contributed. In no event shall any Class B Preferred Member be required to make any Capital Contribution in excess of such
Class B Preferred Member’s Remaining Commitment Amount. If any Class B Preferred Member elects not to fund any portion of the amount validly called
for by the Board pursuant to this Section 3.2(b) (a “Non-Funding Member”), then the Class B Representative shall have the right to direct the Company
to allow each funding Class B Preferred Member to make additional Capital Contributions pro rata in accordance with the Commitment Amounts of such
funding Class B Preferred Member relative to the aggregate Commitment Amounts of all funding Class B Preferred Members to cover the non-funded
Capital Contribution of a Non-Funding Member and, to the extent any such amount is not assumed by any such other Class B Preferred Member, permit
any of the Class B Preferred Members so contributing to assume any such unpaid amounts (in which case each Class B Preferred Member’s Commitment
Amount will be adjusted proportionately to account for such substituted Capital Contribution).
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(c)  Notwithstanding anything herein to the contrary, each Class B Preferred Member shall have the right (but not the obligation) to

increase (the amount of such increase, together with the aggregate amount of all other such increases, if any, with respect to the aggregate Class B Preferred
Members’ Commitment Amount, collectively, the “Aggregate Upsized Commitment Amount”) its aggregate Commitment Amount by an aggregate
amount not to exceed such Class B Preferred Member’s Commitment Ratio, multiplied by two hundred and fifty million dollars ($250,000,000) (for an
aggregate Commitment Amount of all Class B Preferred Members up to one billion dollars ($1,000,000,000)), exercisable at any time, and from time to
time, by such Class B Preferred Member in its sole discretion by written notice delivered to the Company; provided, that if upon the exercise of such right
by such Class B Preferred Member, any other Class B Preferred Member does not exercise its pro rata right with respect to such Aggregate Upsized
Commitment Amount, the exercising Class B Preferred Member shall have the right to assume such portion of the unexercised Aggregate Upsized
Commitment Amount on a pro rata basis by increasing such Class B Preferred Member’s Commitment Amount. For the avoidance of doubt, the Capital
Contributions made by the Class B Preferred Members in respect of the Aggregate Upsized Commitment Amount shall be made in accordance with the
provisions of this Section 3.2, including the issuance of additional Class B Preferred Units at a per Unit price equal to one thousand dollars ($1,000) in
accordance with Section 3.2(b). The Board shall amend the Schedule of Members attached hereto to reflect any Aggregate Upsized Commitment Amount
of any Class B Preferred Member and the corresponding adjustment to such Class B Preferred Member’s Remaining Commitment Amount and the
Commitment Ratios of all of the Class B Preferred Members. If the Company has entered into contracts in accordance with this Agreement (including, for
the avoidance of doubt, with Special Approval) with third parties to spend at least five hundred million dollars ($500,000,000) in aggregate of capital
expenditures, the Class B Preferred Members shall submit for the consideration of their respective investment committees or general partners, as
applicable, a proposal to exercise their respective option with respect to the Aggregate Upsized Commitment Amount, which proposal will include a good
faith assessment of the potential incremental investment into the Company; provided, that notwithstanding anything in this Agreement to the contrary, the
foregoing shall not be deemed to require the Class B Preferred Members to elect to increase their respective Capital Contributions in any amount.
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(d)  The proceeds received from the Capital Contributions made on the Execution Date and thereafter pursuant to Section 3.2(b) shall

solely be used by the Company (i) as approved by the Board acting with Special Approval, to fund approved Qualified Opportunities and other
development opportunities with respect to the Business, (ii) for the payment of certain fees and expenses payable by the Company to the Members as
contemplated by Section 12.3, (iii) as set forth in the Initial Budget or the then-effective Annual Budget, or (iv) as otherwise approved by the Board acting
with Special Approval.

 
(e)  Notwithstanding the provisions of Section 3.2(b), no Class B Preferred Member shall be obligated to make Capital Contributions

after the expiration of the Commitment Period.
 
(f)  In the event that any Class B Preferred Member (other than Stonepeak and its Affiliates (excluding Evolve)), becomes a Non-Funding

Member pursuant to Section 3.2(b), such Class B Preferred Member (other than Stonepeak and its Affiliates (excluding Evolve)) shall promptly (but in no
event later than three (3) Business Days after becoming a Non-Funding Member) (i) Transfer to the Company a pro rata portion of its Common Units and
(ii) Transfer to Nuvve each series of unvested Nuvve Parent Warrants held by it and its allocation of the PIPE Commitment under the Securities Purchase
Agreement, in each case in proportion to the aggregate amount of such non-funded Capital Contribution relative to such Class B Preferred Member’s (other
than Stonepeak and its Affiliates (excluding Evolve)) Commitment Amount (collectively, the “Non-Funded Interests”) and for no consideration, and each
funding Class B Preferred Member may elect, at its sole discretion, to fund such non-funded Capital Contribution of Evolve in full in exchange for its pro
rata portion of the corresponding Class B Preferred Units offered pursuant to Section 3.2(b) and the Non-Funded Interests, each of which shall be issued or
Transferred, as applicable, by the Company or Nuvve, as applicable, to such funding Class B Preferred Member promptly upon such Class B Preferred
Member’s funding in full of its pro rata portion of such Non-Funding Member’s non-funded Capital Contribution and for no additional consideration. The
Company and each Member shall, and each Member shall cause its Affiliates to, cooperate and use reasonable efforts to effectuate the Transfer of the Non-
Funded Interests pursuant to this Section 3.2(f) and to transfer any corresponding rights and obligations under the applicable Initial Signing Documents.

 
(g)  Notwithstanding anything herein to the contrary, the mere approval or consent by a Class B Preferred Member, the Class B

Representative or the Board of any contractual obligation (including any acquisition or other transaction) shall not be deemed an implicit consent by such
Person to a further capital call or an increase in the aggregate Commitment Amount pursuant to Section 3.2(c) or otherwise, unless such approval or
consent expressly references that it is a consent of the Board acting with Special Approval, with respect to a capital call or an increase in the aggregate
Commitment Amount in accordance with this Section 3.2.

 
Section 3.3  Preemptive Rights.
 

(a)  Subject to Section 5.7(iii) and except as provided in Section 3.3(f), if the Company or any of its Subsidiaries offers to issue any
Securities to any Person (each, a “Buyer”), the Company shall, or shall cause its Subsidiary to (as applicable): (i) give each Common Member (each a
“Preemptive Rights Holder”) at least ten (10) Business Days’ written notice of the proposed issuance, setting forth in reasonable detail the proposed terms
and conditions of the proposed issuance and such Preemptive Rights Holder’s Proportional Share of such proposed issuance (the “Preemptive Rights
Notice”); and (ii) offer to sell to each Preemptive Rights Holder a portion of such Securities equal to such Preemptive Rights Holder’s Proportional Share
thereof; provided, that notwithstanding anything to the contrary, if such Securities are Class A Common Units, the Securities to be acquired by any such
Preemptive Rights Holder exercising its preemptive rights hereunder shall be Common Units of the same class of Common Units held by such Preemptive
Rights Holder at such time (for the avoidance of doubt, holders of Class A Common Units would acquire additional Class A Common Units and holders of
Class C Common Units would acquire additional Class C Common Units). The purchase price for all Securities offered to Preemptive Rights Holders
under this Section 3.3 shall be payable in cash.
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(b)  In order to exercise its preemptive rights hereunder, within ten (10) Business Days after the receipt of the Preemptive Rights Notice,

a Preemptive Rights Holder must deliver a written notice to the Company describing such Preemptive Rights Holder’s election to purchase its Proportional
Share of the Securities offered thereby (or such portion thereof as the Preemptive Rights Holder may elect to purchase). Upon such an election, the
Company (or its Subsidiary, as the case may be) shall sell to such Preemptive Rights Holder the Securities such Preemptive Rights Holder elected to
purchase at the same price and on the same terms as such Securities were offered to any Buyer. To the extent that any Preemptive Rights Holder does not
notify the Company that it intends to exercises its right to participate in any issuance of Securities subject to this Section 3.3 within ten (10) Business Days
after receipt of the Preemptive Rights Notice, such Preemptive Rights Holder shall be deemed to have waived the rights set forth in this Section 3.3 in
respect of such issuance.

 
(c)  Notwithstanding the foregoing, if any Preemptive Rights Holder does not exercise its rights pursuant to this Section 3.3 in full (such

Preemptive Rights Holder, a “Non-Fully Exercising Preemptive Rights Holder” and the portion of such Non-Fully Exercising Preemptive Rights
Holder’s Proportional Share of the Securities for which such right was not exercised, the “Available Securities”), each Preemptive Rights Holder that has
exercised its rights under this Section 3.3 in full (each such Preemptive Rights Holder, a “Fully Exercising Preemptive Rights Holder”) shall also have
the right to purchase its Proportional Share of the Available Securities on the same terms and conditions as offered to any Buyer. Promptly, and in any event
within five (5) Business Days after it has been determined that there are any Available Securities, the Company shall give written notice to the Fully
Exercising Preemptive Rights Holders setting forth the number of Available Securities and such Fully Exercising Preemptive Rights Holder’s Proportional
Share of such Available Securities. Any Fully Exercising Preemptive Rights Holder must exercise its rights with respect to any Available Securities by
delivering written notice to the Company within five (5) Business Days after receipt of such notice.

 
(d)  Once the final determination of Available Securities has been determined with respect to a Fully Exercising Preemptive Rights

Holder, such Fully Exercising Preemptive Rights Holder shall have ten (10) Business Days to fund the purchase of the same.
 
(e)  Subject to Section 3.3(g), upon the expiration of the offering periods described above, the Company shall be entitled to sell such

Securities which such Preemptive Rights Holders have not elected to purchase during the ninety (90) days following such expiration at a price not less than
and on other terms and conditions no more favorable to the Buyer(s) thereof than those offered to such Preemptive Rights Holders. In the event any
regulatory approval is required for any such sale, including the expiration of any regulatory waiting period, as contemplated in Section 3.3(g), such ninety
(90) day period shall be automatically extended for additional thirty (30) day periods until such approval has been obtained or waiting period expired. Any
Securities offered or sold by the Company after such ninety (90) day period (as it may be extended pursuant to the foregoing sentence) must be reoffered in
accordance with the terms of this Section 3.3.
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(f)  The obligations set forth in this Section 3.3 shall not apply to the following issuances of Equity Securities by the Company or any of

its Subsidiaries: (i) the Class A Common Units and Class C Common Units issued as of the Execution Date; (ii) the Class B Preferred Units issued as of the
Execution Date or pursuant to Section 3.2; (iii) Equity Securities of the Company or any of its Subsidiaries in connection with the redemption in full or
liquidation of all of the Class B Preferred Units; (iv) obligations, evidences of Indebtedness or other securities or interests convertible or exchangeable into
Units or other equity interests in the Company or its Subsidiaries, including the issuance of any warrants in connection with any Indebtedness; (v) Equity
Securities offered (A) pursuant to an IPO or (B) as consideration pursuant to an acquisition, merger, consolidation or other business combination, in each
case, as has been approved in accordance with the terms of this Agreement; or (vi) the issuance of Class D Incentive Units pursuant to this Agreement and
an Award Agreement.

 
(g)  If any regulatory approval, including the filing and the expiration of any waiting period under HSR Act, is required prior to the

issuance of any Equity Securities (assuming the exercise of the rights of the Preemptive Rights Holders under this Section 3.3), the Company shall not
issue such Equity Securities until such approval has been obtained (or in the case of the HSR Act, such filing has been completed and such waiting period
has expired). The Company and the Members shall use their commercially reasonable efforts to comply promptly with all applicable regulatory
requirements in connection with the issuance of Equity Securities by the Company and the purchase thereof by any Preemptive Rights Holder exercising
such Preemptive Rights Holder’s rights pursuant to this Section 3.3.

 
Section 3.4  Capital Accounts.
 

(a)  The Company shall maintain a separate Capital Account for each Member according to the rules of Treasury Regulations Section
1.704-l(b)(2)(iv). For this purpose, upon the occurrence of the events specified in Treasury Regulations Section 1.704-l(b)(2)(iv)(f) (including a transaction
to redeem any Class B Preferred Unit pursuant to this Agreement), the Book Value of each asset of the Company immediately prior to the occurrence of
such event shall be adjusted upward or downward to reflect any unrealized gain or unrealized loss attributable to such asset. Any such unrealized gain or
unrealized loss shall be treated, for purposes of maintaining Capital Accounts, as if it had been recognized on an actual sale of each such property for an
amount equal to its Fair Market Value immediately prior to such event and had been allocated to the Members at such time pursuant to Section 4.5. With
unanimous prior approval of the Board (excluding any Independent Manager), the Company may determine that no adjustments shall be made pursuant to
this Section 3.4(a).
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(b)  For purposes of computing the Profits or Losses of the Company for any period, and any item of the Company’s income, gain, loss or

deduction to be allocated pursuant to Article IV and to be reflected in the Capital Accounts, the determination, recognition and classification of any such
item shall be the same as its determination, recognition and classification for federal income tax purposes (including any method of depreciation, cost
recovery or amortization used for this purpose); provided, that:

 
(i)  the computation of all items of income, gain, loss and deduction shall include those items described in Code Section 705(a)

(1)(B) or Code Section 705(a)(2)(B) and Treasury Regulations Section 1.704-l(b)(2)(iv)(i), without regard to the fact that such items are not includable in
gross income or are not deductible for federal income tax purposes;

 
(ii)  if the Book Value of any the Company’s property is adjusted pursuant to Treasury Regulations Section 1.704-l(b)(2)(iv)(f),

the amount of such adjustment shall be taken into account as gain or loss from the disposition of such property;
 
(iii)  items of income, gain, loss or deduction attributable to the disposition of the Company’s property having a Book Value that

differs from its adjusted basis for tax purposes shall be computed by reference to the Book Value of such property;
 
(iv)  items of depreciation, amortization and other cost recovery deductions with respect to the Company’s property having a

Book Value that differs from its adjusted basis for tax purposes shall be computed by reference to the property’s Book Value in accordance with Treasury
Regulations Section 1.704-l(b)(2)(iv)(g);

 
(v)  to the extent an adjustment to the adjusted tax basis of any asset of the Company pursuant to Code Sections 732(d), 734(b)

or 743(b) is required, pursuant to Treasury Regulations Section 1.704-l(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the amount
of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis); and

 
(vi)  any items of income, gain, loss, or deduction which are specially allocated pursuant to Section 4.6 shall not be taken into

account in computing Profits and Losses.
 

Section 3.5  Negative Capital Accounts. No Member shall be required to pay to any other Member or the Company any deficit or negative
balance which may exist from time to time in such Member’s Capital Account (including upon and after dissolution, termination, or cancellation of the
Company).

 
Section 3.6  No Withdrawal. No Member shall be entitled to withdraw any part of such Member’s Capital Contributions or Capital Account

balance or to receive any Distribution from the Company, except as expressly provided herein.
 
Section 3.7  Transfer of Capital Accounts. The original Capital Account established for each Substituted Member shall be in the same amount as

the Capital Account (or portion thereof) of the Member attributable to the Units of such Member to which such Substituted Member succeeds, at the time
such Substituted Member is admitted as a Member of the Company. The Capital Account of any Member whose interest in the Company shall be increased
or decreased by means of the Transfer to it of all or part of the Units of another Member or the repurchase of Units shall be appropriately adjusted to reflect
such Transfer or repurchase. Any reference in this Agreement to a Capital Contribution of or Distribution to a Member that has succeeded any other
Member shall include any Capital Contributions or Distributions previously made by or to the former Member on account of the Units of such former
Member Transferred to such Member.
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Section 3.8  Additional Members. A Person may be admitted to the Company as an Additional Member only upon furnishing to the Company (a)

a letter of acceptance, in form satisfactory to the Board, of all the terms and conditions of this Agreement, and (b) such other documents or instruments as
may be deemed necessary or appropriate by the Board to effect such Person’s admission as a Member. Such admission shall become effective on the date
on which the Board determines that such conditions have been satisfied, upon any approval by the Members required hereby and when any such admission
is shown on the books and records of the Company.

 
Section 3.9  Substituted Members.
 

(a)  Unless a Transferee becomes a Substituted Member in accordance with Section 3.9(b), such Transferee shall not be entitled to any of
the rights granted to a Member hereunder, other than the right to receive allocations of income, gain, loss, deduction, credit and similar items and
distributions attributable to the Transferred Units to which the Transferring Member would otherwise be entitled, to the extent such items are Transferred.

 
(b)  A Transferee of any Units of any Member or assignee or transferee of all or any portion of any Member’s Remaining Commitment

Amount in accordance with Article IX shall become a Substituted Member entitled to all the rights of a Member (relating to the Transferred Units or the
right to acquire Units), respectively, if, and only if, the Transfer or assignment has been made in accordance with this Agreement. Notwithstanding
anything to the contrary, in connection with any Transfer of any Class B Preferred Units by a Class B Preferred Member in accordance with the terms of
this Agreement, such Class B Preferred Member may Transfer or assign any or all of its rights hereunder.

 
Section 3.10  Representations and Warranties.
 

(a)  Each Member hereby severally (solely with respect to itself) and not jointly represents and warrants to the Company and each other
Member that the following statements are true and correct as of the date such Person is first admitted as a Member and shall be true and correct at all times
that such Member is a Member:

 
(i)  if such Member is a corporation, limited liability company, partnership or other entity, such Member is duly incorporated,

organized or formed (as applicable), validly existing, and (if applicable) in good standing under the laws of the jurisdiction of its incorporation,
organization or formation; and such Member has full corporate, limited liability company, partnership or other applicable power and authority to execute
and deliver this Agreement and the Transaction Documents, as applicable, and to perform its obligations hereunder, and all necessary actions by its board
of directors, stockholders, managers, members, partners, trustees, beneficiaries or other applicable Persons necessary for the due authorization, execution,
delivery, and performance of this Agreement and the Transaction Documents, as applicable, by such Member have been duly taken;
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(ii)  such Member has duly executed and delivered this Agreement and the other documents contemplated herein, including the

Transaction Documents, as applicable, and, assuming due execution by the other parties hereto and thereto, such documents constitute the legal, valid and
binding obligation of such Member enforceable against such Member in accordance with the terms of each such document (except as may be limited by
bankruptcy, insolvency or similar laws of general application and by the effect of general principles of equity, regardless of whether considered at law or in
equity);

 
(iii)  such Member’s authorization, execution, delivery and performance of this Agreement does not and shall not (A) conflict

with, or result in a breach, default or violation of, (x) the organizational documents of such Member, (y) any material contract, obligation or agreement to
which such Member is a party or is otherwise subject or (z) any law, order, judgment, decree, writ, injunction or arbitral award to which such Member is
subject; or (B) other than Nasdaq Stockholder Approval (as defined in the Letter Agreement), require any consent, approval or authorization from, filing or
registration with, or notice to, any governmental authority or other Person, unless such requirement has already been satisfied;

 
(iv)  the Units to be acquired by such Member pursuant to this Agreement will be acquired for investment for such Member’s

own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof in violation of applicable securities laws;
 
(v)  such Member is an experienced investor in securities and acknowledges that it can bear the economic risk of its investment

in the Units acquired pursuant to this Agreement and has such knowledge and experience in financial or business matters that it is capable of evaluating the
merits and risks of the investment in the Units;

 
(vi)  such Member is an Accredited Investor;
 
(vii)  such Member has had an opportunity to discuss the Company’s and its Subsidiaries’ businesses, management, financial

affairs and the terms and conditions of the offering of Units with the Company’s management;
 
(viii)  such Member understands that the Units issued hereunder have not been, and will not be, registered under the Securities

Act, by reason of a specific exemption from the registration provisions of the Securities Act that depends upon, among other things, the bona fide nature of
the investment intent and the accuracy of such Member’s representations as expressed herein; such Member further understands that the Units acquired by
it hereunder are “restricted securities” under applicable U.S. federal and state securities laws and that, pursuant to these laws, such Member must hold the
Units acquired by it hereunder indefinitely unless such Units are registered with the Commission and qualified by state authorities or an exemption from
such registration and qualification requirements is available; in particular, such Member is aware that the Units may not be sold pursuant to Rule 144
promulgated under the Securities Act unless all of the conditions of Rule 144 are met (and, among the conditions for use of Rule 144 may be availability of
current information to the public about the Company, and such information is not now available and the Company has no plans to make such information
available); and
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(ix)  such Member understands that no public market now exists for the Units or any other securities issued by the Company, and

that the Company has made no assurances that a public market will ever exist for the Units or any other securities issued by the Company.
 

(b)  Nuvve represents and warrants to the Company and each other Member that as of the Execution Date (i) the Company has no assets
or liabilities and (ii) the Company is a special purpose, non-guarantor, unrestricted Subsidiary of Nuvve Parent.

 
Section 3.11  Incentive Units.
 

(a)  The Class D Incentive Units are intended to provide incentives to certain key employees and service providers of the Company, the
Common Members and their respective Affiliates (as the case may be, the “Employer”) who are employed by or providing services to the Company,
whether pursuant to the DSA or other similar arrangement or directly (such individual, the “Ultimate Employee”). The Board acting with Special
Approval shall have the authority to issue, on behalf of the Company, Class D Incentive Units in accordance with this Section 3.11 and with Section
5.7(xxiv).. In addition, so long as any Class B Preferred Units remain outstanding, the Class B Representative (or, if no Class B Preferred Units remain
outstanding, the non-conflicted Member(s) holding a majority of the Common Units held by all non-conflicted Member(s)) shall be entitled to cause the
Company to award unissued Class D Incentive Units to any replacement for a Dedicated Employee (as defined in the DSA) in connection with and subject
to the employment of such replacement by Nuvve without the requirement of the approval by the Board or any other Person. The number of authorized
Class D Incentive Units may be increased by the Company with approval of the Board acting with Special Approval. All Class D Incentive Units issued by
the Company shall be issued subject to the terms of this Agreement and the Ultimate Employee’s individual Award Agreement and shall have the rights,
preferences, limitations, obligations and liabilities provided herein and therein. If (i) any letter agreement or any Employment Agreement conflicts in any
way with the terms of this Agreement or the applicable Award Agreement, the terms of this Agreement, and the applicable Award Agreement will govern,
and (ii) the applicable Award Agreement conflicts with this Agreement, this Agreement will govern. Any Class D Incentive Units authorized but not yet
issued and any Class D Incentive Units issued and subsequently reacquired by the Company (by forfeiture or repurchase) shall remain available for future
issuances in accordance with the terms of this Agreement. The Company shall maintain in its books and records a true and complete list of the Class D
Incentive Unit Members, the number of Class D Incentive Units of each series held by such Class D Incentive Unit Member, the Award Date thereof and
the Threshold Value applicable to such Class D Incentive Units. For confidentiality purposes, such list shall not be furnished to any Class D Incentive Unit
Member or any other Person without the prior approval of the Board acting with Special Approval. Class D Incentive Units may be Vested Class D
Incentive Units or Unvested Class D Incentive Units and shall have no voting rights or other rights to consent or approve any action or matter, except as
expressly set forth in Section 12.4.
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(b)  Any authorized but unissued Class D Incentive Units may be issued, and the Persons to whom such unissued Class D Incentive Units

are issued may be admitted as additional Class D Incentive Unit Members, only after each such additional Class D Incentive Unit Member executes (or in
the case of clause (iii) below, causes such Class D Incentive Unit Member’s spouse, if applicable, to execute) and delivers (i) a joinder or counterpart to this
Agreement in form and substance reasonably acceptable to the Board pursuant to which such Transferee shall agree to be bound by the provisions of this
Agreement, (ii) an Award Agreement, (iii) a spousal agreement in the form of Exhibit D if required pursuant to Section 3.12(a) and (iv) any other
agreements and instruments as determined by the Board acting with Special Approval, in each case, in form and substance as the Board acting with Special
Approval may deem necessary or desirable to effect such admission.

 
(c)  The Class D Incentive Units are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-27 and 2001-

43, unless the Board acting with Special Approval determines otherwise with respect to particular Class D Incentive Unit (such Unit, a “Profits Interest”),
and this Agreement shall be interpreted accordingly. Additionally, in accordance with Revenue Procedure 2001-43, 2001-2 C.B. 191, the Company shall
treat a Member holding a Class D Incentive Unit (or subsequently issued Class D Incentive Unit intended to be treated as a Profits Interest) as the owner of
such Profits Interest from the date it is granted. The Company shall file the Company’s IRS Form 1065, and issue appropriate Schedule K-1s to such
Member, allocating to such Member such Member’s distributive share of all items of income, gain, loss, deduction and credit associated with such Profits
Interest as if such Class D Incentive Unit were fully vested. Each holder of Class D Incentive Units (i) consents to receive any Schedule K-1s from the
Company electronically via electronic mail, the internet or another electronic reporting medium in lieu of paper copies, and (ii) agrees to confirm this
consent electronically at a future date in a manner set forth by the Board at such time. Each Class D Incentive Unit Member holding Class D Incentive
Units intended to constitute Profits Interests shall take into account such distributive share in computing such Class D Incentive Unit Member’s federal
income tax liability for the entire period during which such Class D Incentive Unit Member holds the Profits Interest. The undertakings contained in this
Section 3.11(c) shall be construed in accordance with Section 4 of Rev. Proc. 2001-43. In the event that the recipient of a Class D Incentive Unit fails to
make a timely election under Section 83(b) of the Code with respect to such Class D Incentive Units, such recipient shall nonetheless be treated by the
Company as the owner of such Class D Incentive Units for federal income tax purposes in accordance with Internal Revenue Service Revenue Procedure
2001-43 (or the corresponding requirements of any subsequent guidance promulgated by the Internal Revenue Service or other applicable law).

 
(d)  It is intended that the Class D Incentive Units will constitute Profits Interests (unless the Board acting with Special Approval

determines otherwise) and therefore will have an initial Capital Account of zero dollars ($0.00). The Board acting with Special Approval shall designate a
“Threshold Value” applicable to each Class D Incentive Unit to the extent necessary to cause such Class D Incentive Unit to constitute a Profits Interests,
but such Threshold Value shall not be less than zero ($0.00) in any event. The Threshold Value for each Class D Incentive Unit issued shall equal the
amount that would, in the reasonable determination of the Board acting with Special Approval, be distributed with respect to all Units outstanding prior to
the issuance of such Class D Incentive Unit if, immediately prior to the issuance of such Class D Incentive Unit, all then-outstanding Unvested Class D
Incentive Units became Vested Class D Incentive Units, the assets of the Company were sold at their Fair Market Values, the Company liabilities were
repaid in full and the net proceeds (plus, for this purpose, an amount equal to any Tax Distributions previously made under Section 4.1 that have not
resulted in a reduction in distributions payable under Section 4.1 in accordance with the penultimate sentence of Section 4.1) were distributed in
liquidation of the Company pursuant to Section 10.2. The Threshold Value for a Class D Incentive Unit may be subsequently adjusted, as reasonably
determined by the Board, to take into account subsequent Capital Contributions or amounts paid in redemption or purchase of all or a portion of any Units
or otherwise to ensure that the Class D Incentive Units constitute Profits Interests. Any reissued Class D Incentive Units may have a Threshold Value that is
different from the Threshold Value of the Class D Incentive Units so repurchased or forfeited.
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(e)  This Agreement, together with the documents, instruments or agreements pursuant to which Class D Incentive Units are issued, is

intended to qualify as a “compensatory benefit plan” within the meaning of Rule 701 of the Securities Act (and any similarly applicable state “blue sky”
securities laws) and the issuance of Class D Incentive Units pursuant to Rule 701 of the Securities Act (and any similarly applicable state “blue sky”
securities laws) is intended to qualify for the exemption from registration under the Securities Act provided by Rule 701 (and any similarly applicable state
“blue sky” securities laws). The foregoing shall not restrict or limit the Company’s ability to issue any Class D Incentive Units pursuant to any other
exemption from registration under the Securities Act available to the Company.

 
Section 3.12  Spouses.
 

(a)  As a condition to becoming or remaining a Member, each Member that is an individual and is or becomes married, shall cause his or
her spouse to promptly execute an agreement in the form of Exhibit D.

 
(b)  Any Units held by an individual who has failed to cause his or her spouse to execute an agreement in the form of Exhibit D and any

Units held by a Person who is an assignee shall be subject to the right of the Company to acquire all of such Person’s Common Units or Class D Incentive
Units for the Fair Market Value of such Units. For purposes of the preceding sentence, Fair Market Value shall be, determined as of the date the Company
elects to acquire such Units, and all of such Person’s Class D Incentive Units shall be purchased for the Fair Market Value of the Class D Incentive Units
that are Vested Class D Incentive Units as of such time, determined as of the date the Company elects to acquire such Class D Incentive Units.

 
(c)  In the event of a property settlement or separation agreement between a Member that is an individual and his or her spouse, such

Member shall use his or her best efforts to assign to his or her spouse only the right to share in profits and losses, to receive Distributions, and to receive
allocations of income, gain, loss, deduction or credit or similar item to which the Member was entitled, to the extent assigned.

 
(d)  If a spouse or former spouse of a Member that is an individual acquires a Unit in the Company without prior approval of the Board

acting with Special Approval, such spouse or former spouse grants, as evidenced by Exhibit D, an irrevocable power of attorney (which shall be coupled
with an interest) to the original Member who held such Units. Such irrevocable power of attorney shall give the original Member the right to vote or to give
or withhold such approval as such original Member shall himself or herself vote or approve with respect to such matter and without the necessity of the
taking of any action by any such spouse or former spouse. The foregoing power of attorney shall not be affected by the subsequent disability or incapacity
of the spouse or former spouse granting such power of attorney. Such spouse or former spouse agrees that the Company shall have the right at any time to
purchase all of the Common Units and Class D Incentive Units, if any, acquired by such spouse or former spouse at the Fair Market Value of such Units,
determined as of the date the Company elects to purchase such Units, and all of the Class D Incentive Units, if any, acquired by such spouse or former
spouse at the Fair Market Value of such Class D Incentive Units that are Vested Class D Incentive Units as of such time, determined as of the date the
Company elects to purchase such Class D Incentive Units.
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(e)  This Section 3.12 shall apply mutatis mutandis to each Member, Transferee or any of their respective Affiliates that is Controlled by

(or for the benefit of) any current or former employee of the Company, a Common Member or their respective Affiliates, which employee is married or
becomes married, and such employee’s spouse.

 
ARTICLE IV

DISTRIBUTIONS AND ALLOCATIONS
 

Section 4.1  Tax Distributions. Subject to the availability of Available Cash, prior to making any distributions pursuant to Section 4.2, without
the need for any action by the Board (other than with respect to determining certain amounts as provided herein) or any Member, with respect to each
Fiscal Quarter prior to a Fundamental Change, the Company shall make distributions of Available Cash in respect of income tax liabilities of each Member
in accordance with the following priority: (a) first, pro rata to the Class B Preferred Members in accordance with each Class B Preferred Member’s Tax
Amount and (b) second, pro rata to the Common Members and holders of Class D Incentive Units in accordance with such Member’s Tax Amount, as
applicable (such distributions pursuant to clauses (a) and (b), “Tax Distributions”), in each case, at least five (5) days prior to each Payment Date. For the
avoidance of doubt, if there is an adjustment that results in an increase in the Company’s taxable income or gain allocated to a Member attributable to its
Units in a prior taxable period, subject to the availability of Available Cash, without the need for any action by the Board (other than with respect to
determining certain amounts as provided herein) or any Member, the Company shall distribute to each Member an amount equal to the increase in the
aggregate Tax Amount attributable to the Units, as applicable, held by such holder in accordance with the priority set forth in the preceding sentence. In
addition, from and during the occurrence of a Trigger Event pursuant to clause (a) or (b) set forth in the definition of “Trigger Event”, the Company shall
not make Tax Distributions to Nuvve and its Affiliates until such time as the applicable Trigger Event is cured. Tax Distributions with respect to the
Common Units and Class D Incentive Units shall be treated as advances of any amounts any holder of Common Units or Class D Incentive Units is entitled
to receive pursuant to Section 4.2(a) and shall be offset against any such amounts. For the avoidance of doubt, Tax Distributions shall not be treated as
advances of any amounts any holder of Class B Preferred Units is entitled to receive pursuant to this Agreement and shall not be offset against any such
amounts (including with respect to the Liquidation Preference or Base Preferred Return Amount).
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Section 4.2  Distributions.
 

(a)  Subject to Section 4.1 and Section 4.4, without the need for any action by the Board or any Member, on each Payment Date, the
Company shall automatically make Distributions of all Available Cash, if any, with respect to the Fiscal Quarter then ended, beginning with respect to the
Fiscal Quarter ended September 30, 2021, as follows:

 
(i)  first, pro rata to the Class B Preferred Members in accordance with each Class B Preferred Member’s Class B Preferred

Proportional Share with respect to such Fiscal Quarter, until the Class B Preferred Members receive an amount in cash with respect to each Class B
Preferred Unit equal to the Preferred Distribution with respect to such Fiscal Quarter;

 
(ii)  second, pro rata to the Class B Preferred Members in accordance with each Class B Preferred Member’s Class B Preferred

Proportional Share, until the Class B Preferred Members receive an amount in cash with respect to each Class B Preferred Unit equal to any outstanding
Unpaid Amount with respect to such Class B Preferred Unit;

 
(iii)  third, so long as any Class B Preferred Units are issued and outstanding and until the Class B Preferred Members receive an

amount with respect to each Class B Preferred Unit such that the Liquidation Preference with respect to such Class B Preferred Unit is equal to one dollar
($1.00) per Class B Preferred Unit, if the Preferred to Value Ratio is:

 
(A)  greater than or equal to 0.75, (1) ninety percent (90%) pro rata to the Class B Preferred Members in accordance

with each Class B Preferred Member’s Class B Preferred Proportional Share with respect to each Class B Preferred Unit, which shall reduce the
Liquidation Preference with respect to each such Class B Preferred Unit on a dollar-for-dollar basis, and (2) ten percent (10%) pro rata to the Common
Members with respect to each Common Unit in accordance with each Common Member’s Proportional Share;

 
(B)  less than 0.75 and greater than or equal to 0.60, (1) seventy-five percent (75%) pro rata to the Class B Preferred

Members in accordance with each Class B Preferred Member’s Class B Preferred Proportional Share with respect to each Class B Preferred Unit, which
shall reduce the Liquidation Preference with respect to each such Class B Preferred Unit on a dollar-for-dollar basis, and (2) twenty-five percent (25%) pro
rata to the Common Members with respect to each Common Unit in accordance with each Common Member’s Proportional Share;

 
(C)  less than 0.60, (1) fifty percent (50%) pro rata to the Class B Preferred Members in accordance with each Class B

Preferred Member’s Class B Preferred Proportional Share with respect to each Class B Preferred Unit, which shall reduce the Liquidation Preference with
respect to each such Class B Preferred Unit on a dollar-for-dollar basis, and (2) fifty percent (50%) pro rata to the Common Members with respect to each
Common Unit in accordance with each Common Member’s Proportional Share; and

 
(iv)  thereafter, pro rata to the Common Members with respect to each Common Unit in accordance with each Common

Member’s Proportional Share.
 

(b)  Preferred Distributions will be cumulative and will accrue on a daily basis (assuming a three hundred and sixty (360) day year
divided into ninety (90) day quarters) at the applicable Preferred Distribution Rate from the date of issuance of each Class B Preferred Unit, whether or not
declared, until such Class B Preferred Unit is fully redeemed, prorated for partial Fiscal Quarters during such period of accrual. Except as provided in
Section 4.2(c), all Preferred Distributions will be payable in cash. For avoidance of doubt, with respect to each Class B Preferred Unit, the Liquidation
Preference shall be compounded on a quarterly basis and shall accrue on a quarterly basis from and after the date on which the Capital Contribution is made
in respect of such Class B Preferred Unit.
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(c)  With respect to Preferred Distributions to be made with respect to the Preferred PIK Period, upon written notice to each holder of

Class B Preferred Units at least five (5) Business Days prior to the applicable Payment Date, for each such Preferred Distribution the Company may, at the
sole discretion of the Board and provided that no Trigger Event has occurred or is occurring, with respect to each such Preferred Distribution, elect not to
pay such Preferred Distribution in cash, and instead to accrue all of such Preferred Distribution to the Liquidation Preference, pro rata, for all issued and
outstanding Class B Preferred Units (each, a “Preferred PIK Distribution”). Following the Preferred PIK Period, each Class B Preferred Member may,
from time to time, in its sole discretion, elect to require the Company not to pay such Preferred Distribution in cash, and instead make Preferred PIK
Distributions with respect to such Class B Preferred Member’s Class B Preferred Units.

 
(d)  For the avoidance of doubt, the first Preferred Distribution to be paid by the Company following the Execution Date will be with

respect to the Fiscal Quarter ended September 30, 2021, and shall, for the avoidance of doubt, include the period beginning on the Execution Date through
September 30, 2021, such period to be calculated pro rata for the number of days with respect to such Fiscal Quarter after the Execution Date.

 
(e)  If any Class D Incentive Units held by any holder of Class D Incentive Units are forfeited, such holder shall be allocated items of loss

and deduction in the period of such forfeiture in the manner and to the extent required by proposed Treasury Regulations Section 1.704-1(b)(4)(xii) (as
such proposed Treasury Regulations may be amended or modified, including upon the issuance of temporary or final Treasury Regulations).

 
Section 4.3  Distributions upon a Fundamental Change. Subject to Section 4.4, in the event of a Fundamental Change (to the extent Stonepeak

elects to exercise its redemption rights pursuant to Section 11.1(a)) or a Monetization Event, the Company shall distribute the aggregate consideration from
such redemption with respect to such Fundamental Change or Monetization Event in the following order of priority:

 
(a)  first, pro rata to the Class B Preferred Members in accordance with each Class B Preferred Member’s Class B Preferred Proportional

Share, until the Class B Preferred Members receive an amount with respect to each Class B Preferred Unit such that the Liquidation Preference with respect
to such Class B Preferred Unit is equal to one dollar ($1.00) per Class B Preferred Unit;

 
(b)  second, pro rata to the Common Members in accordance with each Common Member’s Unreturned Capital Proportional Share, until

the Common Members receive an amount with respect to each Common Unit such that the Unreturned Common Capital Contributions with respect to each
Common Unit has been reduced to zero dollars ($0);
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(c)  third, pro rata to the Class B Preferred Members in accordance with each Class B Preferred Member’s Class B Preferred Proportional

Share, until the Class B Preferred Members receive an amount in cash (including amounts received pursuant to Section 4.3(a)) equal to the Preferred
Redemption Price as of the date of such Fundamental Change or Monetization Event with respect to each Class B Preferred Unit; and

 
(d)  thereafter, pro rata to the Common Members with respect to each Common Unit in accordance with each Common Member’s

Proportional Share.
 

Section 4.4  Distributions to Class D Incentive Unit Members.
 

(a)  Notwithstanding anything to the contrary in Section 4.2 and Section 4.3, from and after such time as (x) the First Management
Threshold Target is achieved and (y) the Unreturned Common Capital Contributions with respect to each Common Unit has been reduced to zero dollars
($0), a portion of any subsequent Distributions to the Members pursuant to Section 4.2 or Section 4.3 (such subsequent distributions, “D-Eligible
Distributions”) shall be distributed to the Class D Incentive Unit Members pro rata (in proportion to the number of outstanding Class D Incentive Units
held by them relative to the total number of authorized Class D Incentive Units) in the following amounts and priority:

 
(i)  first, [***] of such D-Eligible Distribution until the Base Preferred Return Amount is achieved;
 
(ii)  second, [***] of such D-Eligible Distribution until the Second Management Threshold Target is achieved;
 
(iii)  third, [***] of such D-Eligible Distribution until the Third Management Threshold Target is achieved; and
 
(iv)  thereafter, [***] of such D-Eligible Distribution.
 

For the avoidance of doubt, any portion of the D-Eligible Distributions that is not distributed to the Class D Incentive Unit Members
pursuant to this Section 4.4(a) (including if there exists any authorized but unissued Class D Incentive Units) shall be distributed to the other Members
pursuant to the terms of the distribution waterfall set forth in Section 4.2 or Section 4.3, as applicable, unless otherwise determined by the Board acting
with Special Approval.

 
(b)  Notwithstanding anything to the contrary in Section 4.4(a), no amount shall be distributed with respect to any Class D Incentive Unit

(other than any Distribution pursuant to Section 4.1) unless and until the amount distributed pursuant to Section 4.2 or Section 4.3, as applicable (without
regard to this Section 4.4(b)) exceeds the Threshold Value of such Class D Incentive Unit (determined immediately prior to such Distribution), and, until
such time, the D-Eligible Distributions under Section 4.4(a), shall not take into account such Class D Incentive Unit (and such amount that would have
been distributed to such Class D Incentive Unit will be distributed to the Common Units and the Class B Preferred Units pursuant to Section 4.2(a) or
Section 4.3, as applicable, as if such Class D Incentive Unit was not outstanding).
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(c)  Notwithstanding the foregoing provisions of this Article IV, all amounts otherwise distributable pursuant to this Agreement (other

than Tax Distributions under Section 4.1) with respect to each Unvested Class D Incentive Unit shall be retained by the Company (collectively, the
“Retained Distributions”). The Company shall (i) distribute the Retained Distributions with respect to each Unvested Class D Incentive Unit when such
Unvested Class D Incentive Unit becomes a Vested Class D Incentive Unit, to the holder of such Vested Class D Incentive Unit and (ii) distribute the
Retained Distributions with respect to each Unvested Class D Incentive Unit that has been forfeited, to the holders of outstanding Class B Preferred Units
or Common Units, as applicable, pursuant to the terms of the distribution waterfall set forth in Section 4.2 or Section 4.3, as applicable. Solely for purposes
of determining the initial Threshold Values of any Class D Incentive Units pursuant to Section 3.11(d) and the limitation on distributions in respect of such
Class D Incentive Units imposed by Section 4.4(b), any Retained Distributions shall be treated as having been distributed with respect to the applicable
Class D Incentive Unit at the time such distribution would have been made absent application of this Section 4.4(c).

 
Section 4.5  Allocations. After giving effect to the allocations set forth in Section 4.6, the Company shall allocate net Profits and Losses of the

Company (and, at the direction and with the consent of the Class B Representative, items of income, gain, loss and deduction comprising such net Profits
and Losses) for each Taxable Year among the Members in a manner such that the Capital Account of each Member, immediately after making such
allocation, is, as nearly as possible, equal (proportionately) to (a) the Distributions that would be made to such Member if the Company were dissolved, its
affairs wound up and its assets sold for cash equal to their Book Value, all Company liabilities were satisfied (limited with respect to each Nonrecourse
Liability to the Book Value of the assets securing such liability), and the net assets of the Company were distributed in accordance with Section 4.3 to the
Members (treating for this purpose all Unvested Class D Incentive Units as Vested Class D Incentive Units), minus (b) such Member’s share of Company
Minimum Gain and Member Nonrecourse Debt Minimum Gain, computed immediately prior to the hypothetical sale of assets and the amount any such
Member is treated as obligated to contribute to the Company, computed immediately after the hypothetical sale of assets. Notwithstanding the foregoing,
for any Taxable Year ending prior to the date of any Fundamental Change or Monetization Event, this Section 4.5 shall be applied as if clause (a)(ii) of the
definition of “Base Preferred Return Amount” were not part of this Agreement.

 
Section 4.6  Special Allocations.
 

(a)  Notwithstanding any other provisions of this Section 4.6, if there is a net decrease during a Taxable Year in Company Minimum
Gain, items of income or gain of the Company for such Taxable Year (and, if necessary, for subsequent Taxable Years) shall be allocated to the Members in
the amounts and of such character as determined according to Treasury Regulations Section 1.704-2(f)(6) and (g)(2) and Section 1.704-2(j)(2)(i), or any
successor provisions. This Section 4.6(a) is intended to comply with the Company Minimum Gain chargeback requirement in Treasury Regulations
Section 1.704-2(f) and shall be interpreted consistently therewith.

 
(b)  Notwithstanding any other provisions of this Section 4.6, except as provided in Treasury Regulations Section 1.704-2(i)(4), if there is

a net decrease in Member Nonrecourse Debt Minimum Gain during any Taxable Year, each Member with a share of Member Nonrecourse Debt Minimum
Gain at the beginning of the such Taxable Year shall be allocated items of income or gain of the Company for such Taxable Year (and, if necessary, for
subsequent Taxable Years) in the amounts and of such character as determined according to Treasury Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2)
(ii), or any successor provisions. This Section 4.6(b) is intended to comply with the chargeback requirement of Treasury Regulations Section 1.704-2(i)(4),
and shall be interpreted in a manner consistent therewith.
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(c)  Nonrecourse deductions (as determined in accordance with Treasury Regulations Section 1.704-2(b)(1)) for any Taxable Year shall

be allocated ratably among the Members based upon the manner in which Profits are allocated among the Members for such Taxable Year.
 
(d)  Losses attributable to Member Nonrecourse Deductions for any Taxable Year shall be allocated in the manner required by Treasury

Regulations Section 1.704-2(i).
 
(e)  If any Member that unexpectedly receives an adjustment, allocation or distribution described in Treasury Regulations Section 1.704-

l(b)(2)(ii)(d)(4), (5) and (6) has an Adjusted Capital Account Deficit as of the end of any Taxable Year, computed after the application of Section 4.5 but
before the application of any other provision of this Article IV, then items of income or gains of the Company for such Taxable Year shall be specially
allocated as quickly as possible to such Member in proportion to, and to the extent of, such Adjusted Capital Account Deficit. Notwithstanding the
foregoing, an allocation pursuant to this Section 4.6(e) shall be made only if and to the extent that such Member would have a deficit in such Member’s
Capital Account after all other allocations provided in this Article IV have been tentatively made as if this Section 4.6(e) were not part of this Agreement.
This Section 4.6(e) is intended to be a qualified income offset provision as described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be
interpreted in a manner consistent therewith.

 
(f)  Profits and Losses described in Section 3.4(b)(iv) shall be allocated in a manner consistent with the manner that the adjustments to

the Capital Accounts are required to be made pursuant to Treasury Regulations Section 1.704-l(b)(2)(iv)(m).
 
(g)  The allocations set forth in Sections 4.6(a) through (e) (the “Regulatory Allocations”) are intended to comply with certain

requirements of Treasury Regulations Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations may not be consistent with the manner in which the
Members intend to allocate Profit and Loss of the Company or make the Company’s Distributions. Accordingly, notwithstanding the other provisions of
this Article IV, but subject to the Regulatory Allocations, income, gain, deduction, and loss shall be reallocated among the Members so as to eliminate the
effect of the Regulatory Allocations and thereby cause the respective Capital Accounts of the Members to be in the amounts (or as close thereto as
possible) they would have been if Profit and Loss (and such other items of income, gain, deduction and loss) had been allocated without reference to the
Regulatory Allocations. In general, the Members anticipate that this will be accomplished by specially allocating other Profit and Loss (and such other
items of income, gain, deduction and loss) among the Members so that the net amount of the Regulatory Allocations and such special allocations to each
such Member is zero.
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Section 4.7  Tax Allocations.

 
(a)  The income, gains, losses, deductions and credits of the Company will be allocated for federal, state and local income tax purposes

among the Members in accordance with the allocation of such income, gains, losses, deductions and credits among the Members for computing their
Capital Accounts. In the event any such allocation is not permitted by the Code or other applicable law, the Company’s subsequent income, gains, losses,
deductions and credits will be allocated for federal, state and local income tax purposes among the Members so as to reflect as nearly as possible the
allocation set forth herein in computing their Capital Accounts.

 
(b)  Items of the Company’s taxable income, gain, loss and deduction with respect to any property contributed to the capital of the

Company shall be allocated among the Members in accordance with Code Section 704(c) so as to take account of any variation between the adjusted basis
of such property to the Company for federal income tax purposes and its Book Value. In addition, if the Book Value of any of the Company’s asset is
adjusted pursuant to the requirements of Treasury Regulations Section 1.704-l(b)(2)(iv)-(f), then subsequent allocations of items of taxable income, gain,
loss and deduction with respect to such asset shall take account of any variation between the adjusted basis of such asset for federal income tax purposes
and its Book Value in the same manner as under Code Section 704(c). The Board shall determine all allocations pursuant to this Section 4.7(b) using any
method determined by the Board, subject to Section 5.7, that constitutes a “reasonable method” under the Treasury Regulations under Code Section 704(c).

 
(c)  Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated to the Members according to their

interests in such items as determined by the Board taking into account the principles of Treasury Regulations Section 1.704-1(b)(4)(ii).
 
(d)  Allocations pursuant to this Section 4.7 are solely for purposes of federal, state and local taxes and shall not affect any Member’s

Capital Account.
 
(e)  For purposes of maintaining Capital Accounts and for allocations of Profits, Losses, and Distributions, any Unit holder shall be

treated as a Member.
 

Section 4.8  Withholding and Indemnification for Payments on Behalf of a Member. The Company may withhold from Distributions with
respect to any Unit or portions thereof if it is required by applicable law to make any payment to a Governmental Entity that is specifically attributable to a
Member with respect to Units held by such Person (including federal, state or local taxes). Each such Member hereby authorizes the Company to withhold
from or pay on behalf of or with respect to such Member any such payment that the Board determines that the Company is required to withhold or pay with
respect to any amount distributable or allocable to such Member with respect to Units held by such Person pursuant to this Agreement. Any taxes, penalties
and interest payable under the Partnership Tax Audit Rules by the Company or any fiscally transparent entity in which the Company owns an interest shall
be treated as specifically attributable to the Members. The Board shall use commercially reasonable efforts to allocate the burden of (or any diminution in
distributable proceeds resulting from) any such taxes, penalties or interest to the Members to whom such amounts are specifically attributable (whether as a
result of their status, actions, inactions or otherwise) as determined by the Board. Any amounts withheld from, paid on behalf of or otherwise specifically
attributable to any Member pursuant to this Section 4.8 will be treated as having been distributed to such Member. To the extent that the cumulative
amount withheld or paid for any period exceeds the Distributions to which such Member is entitled for such period with respect to Units held by such
Person, the Company will provide notice to such Member. Any such amount withheld or paid will (a) be treated as having been distributed to such Member
as an advance against the next Distributions that would otherwise be made to such Member with respect to Units held by such Person, and such amount
shall be satisfied by offset from such next Distributions or (b) if requested in writing by the Board, be contributed by such Member to the Company within
fifteen (15) days of demand therefor. If a Member fails to comply with its obligation to contribute to the Company pursuant to clause (b) above, such
Member shall indemnify the Company in full for the entire amount paid by the Company (including interest, penalties and related expenses). Each Member
will furnish the Board with such information as may reasonably be requested by the Board from time to time to determine whether withholding is required
and the amount thereof. In addition, each Member will promptly notify the Board if such Member determines at any time that it is subject to withholding. A
Member’s obligation to indemnify and make contributions to the Company under this Section 4.8: (i) shall survive the termination, dissolution, liquidation,
cancellation, and winding up of the Company, and for purposes of this Section 4.8, to the fullest extent permitted by applicable law, the Company shall be
treated as continuing in existence; and (ii) shall also survive such Member ceasing to be a Member. The Company may pursue and enforce all rights and
remedies it may have against each Member under this Section 4.8 if a Member does not comply with the provisions in this Section 4.8, including
instituting a lawsuit to collect such amounts required to be paid to the Company or otherwise borne by such Member, with interest calculated at a rate equal
to the Prime Rate plus three (3) percentage points per annum (but not in excess of the highest rate per annum permitted by applicable law), compounded on
the last day of each Fiscal Quarter.
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ARTICLE V

MANAGEMENT
 

Section 5.1  Management of the Company. Subject to Section 5.7 and Section 5.8 and to the oversight of the Board of Managers of the
Company (the “Board”, and each member of the Board, a “Manager”), the management and administration of the day-to-day business and affairs of the
Company will be provided by the Service Provider pursuant to the terms of the DSA. The Board shall oversee, direct and manage the activities of the
Company. In addition to the services provided by the Service Provider, under the direction of the Board, certain activities of the Company may be
conducted on the Company’s behalf by committees of the Board or the Officers of the Company as specified and authorized by the Board as set forth in
Section 5.11.

 
Section 5.2  Board Composition; Term; Removal; Vacancies.
 

(a)  Subject to the other provisions in this Section 5.2(a), the Board shall consist of nine (9) Managers, (i) five (5) of whom shall be
appointed by Nuvve (each, a “Nuvve Manager”), (ii) for so long as any Class B Preferred Units remain outstanding or Stonepeak owns at least ten percent
(10%) or more of the issued and outstanding Common Units, three (3) of whom shall be appointed by Stonepeak (each, a “Stonepeak Manager”) and (iii)
one (1) of whom shall be an Independent Manager. Notwithstanding the foregoing, in the event no Class B Preferred Units remain outstanding, the number
of managers to be appointed by each of Nuvve and Stonepeak to the Board shall automatically, and without further action by the Board or the Members, be
adjusted proportionately to the number of Common Units owned by each of Nuvve and Stonepeak; provided, that Stonepeak, or its designee, shall always
have the right to designate at least one (1) Stonepeak Manager to the Board so long as Stonepeak or its Affiliates own any Common Units. Upon the
occurrence of a Trigger Event, the Board shall automatically, and without further action by the Board or the Members, be reconstituted to consist of thirteen
Managers, and Stonepeak shall have the exclusive right to designate seven (7) Stonepeak Managers in the aggregate. Prior to considering the taking of any
Bankruptcy Event, the Board shall appoint a second (2nd) Independent Manager, and the Board shall automatically, and without further action by the Board
or the Members, be reconstituted to consist of fourteen (14) Managers. Acting by majority consent, the Managers (excluding the Independent Manager)
shall select a Manager (other than the Independent Manager) to act as the Chairman of the Board. Each Manager appointed to the Board shall serve until
his or her successor is duly appointed or until her or her earlier death, removal or resignation. Notwithstanding the foregoing, as of the Execution Date, (i)
the initial Nuvve Managers shall be Gregory Poilasne, Ted Smith, David Robson, Stephen Moran, and Timothy Hennessy, (ii) the initial Stonepeak
Managers shall be DJ Gribbin, Will Demas and Trent Kososki and (iii) the initial Independent Manager shall be Michelle A. Dreyer. So long as an
Independent Manager is required, in no event shall the total number of Managers on the Board, including the Independent Manager, be less than five (5).
The Independent Manager will serve as Independent Manager pursuant to a Service Agreement between the Company and Corporation Service Company, a
Delaware corporation, joined in execution by Michelle A. Dreyer, as Independent Manager.
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(b)  Any Nuvve Manager or Stonepeak Manager may resign at any time by delivering a written notice to the Company. Such resignation

shall be effective upon receipt of such written notice unless it is specified in such notice to be effective at some other time or upon the happening of some
other event and, unless specified therein, the acceptance of such resignation shall not be necessary to make it effective. Any Nuvve Manager may be
removed from the Board or any committee thereof at any time and with or without cause by Nuvve. Any Stonepeak Manager may be removed from the
Board or any committee thereof at any time and with or without cause by Stonepeak. The removal of a Nuvve Manager by Nuvve and Stonepeak Manager
by Stonepeak shall be effective upon receipt of notice thereof by the Company. Upon the removal of a Nuvve Manager or Stonepeak Manager, Nuvve or
Stonepeak, as applicable, shall notify the remaining Managers within forty-eight (48) hours of such removal. Any vacancy on the Board or any committee
thereof because of resignation, death or removal of (i) a Nuvve Manager will be filled only by a new Nuvve Manager appointed by Nuvve and (ii) a
Stonepeak Manager will be filled only by a new Stonepeak Manager appointed by Stonepeak. If a Member fails to appoint a Manager pursuant to this
Section 5.2, such position on the Board or committee thereof shall remain vacant until a Member exercises its right to appoint a Manager as provided
herein. Any vacancies on the Board shall not be counted towards any quorum requirements under this Agreement.

 
(c)  Independent Managers may resign at any time by delivering a written notice to the Company. Upon delivery of a notice of

resignation, death or removal with or without cause of a Person serving as an Independent Manager, a replacement Independent Manager (which, for the
avoidance of doubt, must satisfy the requirements set forth in the definition of “Independent Manager” herein) shall promptly be appointed by the
remaining Managers acting by unanimous consent. Notwithstanding anything herein to the contrary, the Independent Managers shall not be counted
towards any quorum or voting requirements under this Agreement and shall not have any right to vote on any other matter other than, in each case, a
Bankruptcy Event pursuant to and in accordance with Section 5.9.
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Section 5.3  Board Actions; Meetings. Regular meetings of the Board shall be held no less than once each calendar quarter on such dates and at

such times as shall be determined by the Board in accordance with the notice provisions in this Section 5.3. Special meetings of the Board may be called by
any Nuvve Manager or Stonepeak Manager, and special meetings of any committee may be called by any Nuvve Manager or Stonepeak Manager on such
committee. Meetings of the Board and any committee thereof shall be held at the principal office of the Company or at such other place as may be
determined by the Board or such committee. Notice of each meeting of the Board or any Board committee shall state the date, place, time and purpose of
such meeting. Notice required by this Section 5.3 shall be given to each Manager of the Board by hand, telephone, telecopy, e-mail, overnight courier or
the United States mail not less than five (5) days, with respect to regular meetings, or twenty-four (24) hours, with respect to special meetings, and not
more than fifty (50) days prior to such meeting. Notice to a Manager may be waived by such Manager before or after a meeting or by attendance of such
Manager without protest at such meeting. A meeting of the Board or any Board committee may be held by telephone conference or similar communications
equipment by means of which all individuals participating in the meeting can be heard. The Board or any Board committee may adopt such other
procedures governing meetings and the conduct of business at such meetings as it shall deem appropriate. At all duly noticed meetings of the Board and
any Board committee, the presence of a majority of the Managers entitled to vote at such meeting shall constitute a quorum for the transaction of business;
provided, that at least one (1) Stonepeak Manager must be present to constitute a quorum. Participation by a Manager in a meeting in accordance with this
Section 5.3 shall constitute presence in person at the meeting. If a quorum is not present at any meeting of the Board or any Board committee, the
Managers present may adjourn the meeting from time to time for a period not to exceed sixty (60) days, without notice other than announcement at the
meeting, until a quorum is present. A Manager may be counted as present for purposes of a quorum at a meeting of the Board or Board committee pursuant
to a valid written proxy delivered to another Manager who is present at such Board or committee meeting. Each Manager shall have one vote on all matters
submitted to the Board or any Board committee. Unless otherwise expressly provided in this Agreement, including Section 5.7, Section 5.8 and Section
5.9, approval by the majority of the Board or members of a committee, as applicable, taken at a duly convened meeting at which a quorum is present, shall
be required for any act of the Board or Board committee. Notwithstanding any of the foregoing or any contrary provision of this Agreement, the vote or
consent (including the written consent) of the Independent Manager shall only be required as provided by Section 5.9, and all other actions of the Board
shall be taken, and quorum of the Board shall be calculated, as if the Independent Manager is not a member of the Board. The Independent Manager shall
only be required to attend a meeting of the Board if the vote of the Independent Manager is required as provided by Section 5.9.

 
Section 5.4  Actions by Consent. The actions by the Board or any Board committee may be taken: (a) by vote of the Board or Board committee at

any meeting for which a quorum is present; or (b) by written consent (without a meeting and without a vote), so long as such written consent sets forth the
action so taken and is executed by a majority of the Board or members of such committee, including, in the case of this clause (b), at least one (1)
Stonepeak Manager (unless otherwise expressly provided in this Agreement); provided, that no action by written consent may be taken unless notice of
such action has been provided to each Stonepeak Manager at least forty-eight (48) hours prior to the taking of such action. A copy of such written consent
of the Board shall be provided to the Board Observer substantially concurrently with the delivery of such written consent to the Managers.
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Section 5.5  Minutes. All decisions and resolutions of the Board shall be reported in the minutes of the Company, which shall state the date and

the resolutions approved by the Board. The minutes of the Company shall be kept at the principal office of the Company.
 
Section 5.6  Board Observer. For so long as Evolve owns more than two percent (2%) of the issued and outstanding Common Units and is not a

Non-Funding Member, Evolve shall have the right to designate one (1) natural Person to act as a Board observer (a “Board Observer”) at all meetings of
the Board, which designation shall be made by written notice to the Company. Subject to the limitations set forth in this Section 5.6, the Board Observer
shall be entitled to attend all meetings of the Board and, so long as Evolve owns at least ten percent (10%) of the issued and outstanding Class B Preferred
Units, of any committee thereof, and the Company shall provide to the Board Observer any notices of Board or committee meetings, as applicable, and a
copy of all meeting materials currently with providing such notices and materials to the Board or committee, as applicable, substantially concurrently with
delivery of such notices and meeting materials to the Managers. The Board Observer shall not have any voting rights or count towards any quorum with
respect to any action brought before the Board or any Board committee. Notwithstanding any rights to be granted or provided to the Board Observer under
this Agreement, the Board or any two Managers acting together may exclude a Board Observer from access to any materials or meetings (but not prevent
delivery of a notice of such meeting) or portion thereof, (a) if the Board Observer does not execute and deliver to the Company a confidentiality agreement
reasonably acceptable to the Company prior to such meeting or the delivery of such materials, (b) if such exclusion is reasonably (in the good faith
determination of the Board or such Managers) necessary to preserve the attorney-client privilege between the Company or its Subsidiaries and counsel, or
any privilege under any common interest or joint defense doctrine, or to comply with law, rule or regulation; provided that the Board Observer shall be
provided with a summary of such materials or minutes of such meeting that, in each case, provides as much detail as reasonably possible about such
materials or such meeting without reasonably being expected to forfeit attorney-client privilege. Nothing herein shall prevent the Board from taking any
action by written consent in accordance with this Agreement, provided, however, that the Board Observer will receive any such written consent
substantially concurrently with the other members of the Board.

 
Section 5.7  Board Approval Requirement. In addition to such other matters as the Board may from time to time by resolution determine or as

otherwise set forth in this Agreement, and subject to Section 5.8 and Section 5.9 below, none of the Company, any of its Subsidiaries nor any officer or
agent of the Company on behalf of the Company or any of its Subsidiaries (including the Service Provider), shall take any of the actions described in this
Section 5.7 (a) without the approval of the Managers constituting a majority of the Board (in accordance with Section 5.3), (b) for so long as Stonepeak
continues to own at least fifty percent (50%) or more of the issued and outstanding Class B Preferred Units, Special Approval, unless (in the case of this
clause (b)) all Class B Preferred Units are redeemed in full at the Preferred Redemption Price upon the effectiveness of such action (and such approval and
action is expressly conditioned thereon) and (c) so long as Stonepeak owns at least twenty percent (20%) or more of the issued and outstanding Common
Units, the prior written approval of at least one (1) Stonepeak Manager:
 

(i)  (A) incur, create, guaranty or suffer arrangements regarding the incurrence or guaranty of Indebtedness or similar
arrangements, in each case other than in accordance with an Annual Budget or (B) lend money (other than customary trade debt and accounts receivable);
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(ii)  approve (A) the Annual Budget or (B)(1) approve any amendment, supplement or modification to any Annual Budget or (2)
authorize any expenditures that, individually or in the aggregate, exceed the Annual Budget by five percent (5%) on a line-item basis (other than with
respect to general and administrative expenses which shall be zero percent (0%));

 
(iii)  (A) create or issue any additional Equity Securities in the Company or its Subsidiaries, or (B) subdivide or combine (by any

unit split, reverse unit split, unit dividend, unit combination, reclassification, recapitalization or otherwise) any Equity Securities in the Company or its
Subsidiaries;

 
(iv)  initiate, settle, compromise, resolve or dismiss any litigation, arbitration, administrative proceeding or regulatory matter

where the amount to be paid is greater than fifty thousand dollars ($50,000) or is with respect to an action for injunctive or other equitable relief or relating
to a criminal matter;

 
(v) enter into, terminate, extend, amend, waive, modify, consent to, authorize, approve or exercise any right, in each case, with

respect to any material provision in the Transaction Documents or the Company’s or any of its Subsidiaries’ organizational documents, including the
Governing Documents;

 
(vi)  enter into, terminate, extend, amend, waive, modify, consent to, authorize, approve or exercise any right with respect to any

Affiliate Contract or other Affiliate transactions by the Company or its Subsidiaries (including, for the avoidance of doubt, the DSA but excluding, for the
avoidance of doubt, any transactions with wholly-owned Subsidiaries of the Company);

 
(vii)  change the business purpose as set forth in Section 2.4 or the name of the Company or its Subsidiaries or otherwise pursue

any activities not related to the ownership and operation of the Business;
 
(viii)  effect or permit a Fundamental Change (other than pursuant to clause (a) of the definition thereof);
 
(ix)  create any new Subsidiaries that are not directly or indirectly wholly owned or acquire any equity or debt interests in

another Person that is not directly or indirectly wholly owned, or permit any Subsidiary to cease to be a directly or indirectly wholly owned Subsidiary;
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(x) sell, exchange or otherwise dispose of any interest in the assets or properties of the Company or its Subsidiaries, in each case

other than in accordance with an Annual Budget;
 
(xi)  (A) make or agree to any acquisitions, including investments in third parties, or (B) spend or commit to spend capital

expenditures, other than, in each case, in accordance with an Annual Budget;
 
(xii)  take any action that would result in a Bankruptcy Event (which such Bankruptcy Event shall also require the vote of the

Independent Manager and Evolve pursuant to Section 5.8(c)(ii));
 
(xiii)  change the Company’s outside auditors or accountants to any auditor or accountant;
 
(xiv)  make, change or revoke any tax election (including any “push-out” election or any election that causes a change to the

Company’s classification as a partnership for income tax purposes), settle or compromise any tax proceeding, make any changes in the Company’s
accounting and tax policies, or take any other material action with respect to tax matters;

 
(xv)  (A) obtain, fail to maintain, or modify the terms of director and officer insurance or any other material insurance policy or

(B) fail to maintain an insurance policy in respect of the assets and properties of the Company and its Subsidiaries with a minimum amount in coverage that
is customary for the Business in accordance with prudent industry standards and practices;

 
(xvi)  (A) make any Distribution to the Members in any medium other than cash or (B) make any Distribution to the Members

other than in accordance with Article IV;
 
(xvii)  make any redemptions or repurchases in respect of the Common Units or any Equity Securities or Debt Securities of the

Company or any of its Subsidiaries, other than redemptions of the Class B Preferred Units in accordance with Article XI;
 
(xviii)  change the composition of the Board (other than appointments and removals in accordance with this Agreement);
 
(xix)  determine, approve, amend or adjust the amount of Available Cash;
 
(xx)  hire or terminate any Key Employees or otherwise modify any such Key Employee arrangements;
 
(xxi)  enter into or terminate, or extend, amend, waive or modify in any material regard, or consent to, authorize, approve or

exercise any material right, in each case, with respect to any material customer or service provider agreement;
 
(xxii)  determine Fair Market Value of any equity interest, asset, or other property for all purposes set forth in this Agreement;
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(xxiii)  request or accept any Capital Contribution and issue Equity Securities in connection therewith;
 
(xxiv)  determine the form of the Award Agreement, make or determine the recipients or allocations of the Class D Incentive

Units (other than with respect to allocations to Dedicated Employees (as defined in the DSA) for which the Class B Representative may allocate Class D
Incentive Units without approval of the Board in accordance with Section 3.11(a)) or terminate, extend, amend, waive, modify, consent to, authorize,
approve, make any election or exercise any right with respect to the Class D Incentive Units, the Class D Incentive Unit Members or any agreement related
thereto; and

 
(xxv)  take any action, authorize, approve, or enter into any agreement or otherwise commit or agree to do any of the foregoing.
 

Section 5.8  Additional Approval Requirements. Notwithstanding anything to the contrary in this Agreement (including duplicative provisions
in Section 5.7), none of the Company, any of its Subsidiaries nor any officer or agent of the Company on behalf of the Company or any of its Subsidiaries
(including the Service Provider) shall:

 
(a) take any of the following actions without having first obtained (a) for so long as Stonepeak continues to own any issued and

outstanding Class B Preferred Units, Special Approval, unless (in the case of this clause (a)) all Class B Preferred Units are redeemed in full at the
Preferred Redemption Price upon the effectiveness of such action (and such approval and action is expressly conditioned thereon) and (b) so long as
Stonepeak owns at least ten percent (10%) or more of the issued and outstanding Common Units, the prior written approval of at least one (1) Stonepeak
Manager: take any action, authorize, approve, or otherwise effect the matters set forth in Section 5.7(i), Section 5.7(ii), Section 5.7(v), Section 5.7(vi),
Section 5.7(vii), Section 5.7(viii), Section 5.7(ix), Section 5.7(x), Section 5.7(xi), Section 5.7(xii), Section 5.7(xiv), Section 5.7(xv), Section 5.7(xvi),
Section 5.7(xvii), Section 5.7(xviii), or take any action, authorize, approve, or enter into any agreement or otherwise commit or agree to do any of the
foregoing;

 
(b) take any of the following actions without having first obtained, so long as Stonepeak owns any issued and outstanding Common

Units, the prior written approval of at least one (1) Stonepeak Manager: take any action, authorize, approve, or otherwise effect the matters set forth in
Section 5.7(v) (solely with respect to the Governing Documents), Section 5.7(vi), Section 5.7(vii), Section 5.7(xii), Section 5.7(xiv), Section 5.7(xvi), or
take any action, authorize, approve, or enter into any agreement or otherwise commit or agree to do any of the foregoing; and

 
(c) take any of the following actions without having first obtained, so long as Evolve owns any issued and outstanding Common Units,

the prior written approval of Evolve:
 

(i)   amend or modify this Agreement other than in accordance with Section 12.4;
 
(ii)  take any action, authorize, approve, or otherwise effect the matters set forth in Section 5.7(vii), Section 5.7(xii) or Section

5.7(xiii);
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(iii)  change the Company’s classification as a partnership for income tax purposes other than in connection with a Monetization

Event;
 
(iv)  make any Distribution to the Members other than in accordance with Article IV;
 
(v) make any non-pro rata redemptions or repurchases in respect of the Common Units, Class B Preferred Units or any Equity

Securities that are pari passu or junior to the Class B Preferred Units; or
 
(vi)  take any action, authorize, approve, or enter into any agreement or otherwise commit or agree to do any of the foregoing.
 

Section 5.9  Bankruptcy Events. Without the consent of the Board (including the Independent Manager), Evolve and the Class B Representative,
and once the Board appoints an additional Independent Manager pursuant to Section 5.2(a), the Independent Managers, the Board or any Board committee
shall not be authorized or empowered, nor shall the Board or any Board committee permit the Company, to take any Bankruptcy Event and the Board and
any Board committee may not vote on, or authorize the taking of, any Bankruptcy Event, unless the Independent Managers have participated in such vote
on or authorization of such taking of such Bankruptcy Event and Evolve and the Class B Representative have consented to the taking of such Bankruptcy
Event.

 
Section 5.10  Committee Membership; Subsidiary Governance. Each committee of the Board and each governing body of the Company’s

Subsidiaries shall consist of a number of Nuvve Managers and Stonepeak Managers or representatives of Nuvve and Stonepeak, as applicable, in
proportion to the number of Nuvve Managers and Stonepeak Managers, respectively, on the Board as of such time; provided, that each of Nuvve and
Stonepeak shall have the right to have at least one (1) Nuvve Manager and Stonepeak Manager or one (1) representative of Nuvve and Stonepeak,
respectively, appointed to serve on each committee of the Board and each governing body of the Company’s Subsidiaries. Notwithstanding the foregoing,
the Board, acting with Special Approval, may consent to a waiver of the foregoing requirements of this Section 5.10 with respect to a Company Subsidiary.

 
Section 5.11  Officers.
 

(a) The officers of the Company shall be such officers as the Board from time to time may deem proper. All officers of the Company shall
be appointed by the Board. All officers shall each have such powers and duties as generally pertain to their respective offices or as may be prescribed by
the Board.

 
(b) Each officer shall hold office until such Person’s successor shall have been duly elected and shall have qualified or until such Person’s

death or until he shall resign or be removed pursuant to Section 5.11(c).
 
(c) Any officer elected, or agent appointed, by the Board may be removed, with or without cause, by the Board whenever, in its judgment

such removal is in the Company’s best interests. No elected officer shall have any contractual rights against the Company for compensation by virtue of
such election beyond the date of the election of such Person’s successor, such Person’s death, such Person’s resignation or such Person’s removal,
whichever event shall first occur, except as otherwise provided in an employment contract or under an employee deferred compensation plan.
 

(d) A newly created office and a vacancy in any office because of death, resignation or removal may be filled by the Board for the
unexpired portion of the term.
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Section 5.12  Limitation of Liability; Manager and Officer Insurance.
 

(a) Except as otherwise provided herein or in any agreement entered into by such Person and the Company and to the maximum extent
permitted by the Delaware Act, no present or former Manager, nor any such Manager’s Affiliates, employees, agents or representatives, shall be liable to
the Company or to any Member for any act or omission performed or omitted by such Person in its capacity as Manager. Except as otherwise provided in
this Agreement, the limitation of liability set forth in the prior sentence shall not apply to the extent the act or omission was attributable to such Person’s
actual fraud as determined by a final judgment, order or decree of an arbitrator or a court of competent jurisdiction (which is not appealable or with respect
to which the time for appeal therefrom has expired and no appeal has been perfected). Each Manager shall be entitled to rely upon the advice of legal
counsel, independent public accountants and other experts, including financial advisors, and any act of or failure to act by such Manager in good faith
reliance on such advice shall in no event subject such Manager or any of such Manager’s Affiliates, employees, agents or representatives to liability to the
Company or any Member.

 
(b) The Company shall obtain and maintain, at its sole cost and expense, director and officer insurance, which director and officer

insurance shall be with an underwriter or underwriters, and having coverage limits and other terms and conditions, reasonably acceptable to the Board.
 

Section 5.13  Enforcement of Affiliate Contracts. Notwithstanding anything to the contrary in this Agreement, (a) in the event of (i) any breach
or default under any Affiliate Contract by an Affiliated Counterparty, and (ii) the failure of the Company or its applicable Subsidiary to commence in a
commercially reasonable period of time (in any event within five (5) Business Days of receiving notice of the events in preceding clauses (i) or (ii)) or
diligently prosecute thereafter reasonably appropriate enforcement or termination measures in respect of such breach or default, each of the Members and
the Company agree that any non-conflicted Member(s) shall be entitled to cause the Company or its applicable Subsidiary to enforce its rights and remedies
in respect of such matter, without the requirement of the approval by the Board or any other Person, including the other Member(s), and (b) each of the
Members and the Company agree that so long as any Class B Preferred Units remain outstanding, the Class B Representative, or if no Class B Preferred
Units remain outstanding, the non-conflicted Member(s) holding a majority of the Common Units held by all non-conflicted Member(s), shall be entitled to
cause the Company or its applicable Subsidiary to terminate, extend, amend, waive, modify, consent to, authorize, approve, make any election or exercise
any right with respect to any Affiliate Contract (including, for the avoidance of doubt, the DSA) without the requirement of the approval by the Board or
any other Person; provided, that any such action pursuant to clauses (a) or (b) shall in each case be in accordance with the terms and conditions of such
Affiliate Contract. Additionally, at any time any Class B Preferred Units are outstanding, the Class B Representative shall have the right to enforce any
right to claim a breach of an obligation relating to any Award Agreement by any Person holding Class D Incentive Units, including the provisions relating
to non-competition, non-solicitation, confidentiality, non-disparagement and the devotion of substantial business time to the Company.
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Section 5.14  Separateness.
 

(a) The Company shall take all reasonable steps to maintain its identity as a separate legal entity from each other Person and to make it
manifest to third parties that it is a separate legal entity. Without limiting the generality of the foregoing, except with the prior written approval of the Board
acting with Special Approval, and with the prior written approval of the Service Provider as may be required under the DSA, the Company shall:

 
(i)   maintain its own separate books and records, financial statements and bank accounts from those of Nuvve Parent and its

other Affiliates;
 
(ii)  at all times hold itself out to the public as a legal entity separate from any other Person and not identify itself or hold itself

out as a division of any other Person;
 
(iii)  other than as may be permitted by the DSA, conduct its business in its own name and hold all of its assets in its own name;
 
(iv)  hold at least quarterly meetings of the Board and otherwise observe corporate governance formalities as set forth in Article

V;
 
(v) maintain an arm’s-length relationship with Affiliates of Nuvve Parent;
 
(vi)  not hold out its credit as being available to satisfy the obligations of other Persons, including Nuvve Parent and its

Affiliates;
 
(vii)  not become or remain liable, directly or contingently, in connection with any Indebtedness or other liability of Nuvve

Parent or any of its Subsidiaries, whether by guaranty, indorsement (other than indorsements of negotiable instruments for deposit or collection in the
ordinary course of business), agreement to purchase or repurchase, agreement to supply or advance funds or otherwise;

 
(viii)  not grant or permit to exist any lien, encumbrance, claim, security interest, pledge or other right in favor of any Person in

the assets of the Company or its Subsidiaries that secures the obligations or is for the benefit of Nuvve Parent and its other Affiliates;
 
(ix)  not make loans or transfer funds to Nuvve Parent or its Affiliates;
 
(x) file its own tax return and pay on its own behalf any taxes required to be paid by the Company under applicable law;
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(xi)  not commingle its assets with assets of any other Person;
 
(xii)  pay its own liabilities out of its own funds;
 
(xiii)  use separate stationery, invoices and checks bearing its own name;
 
(xiv)  correct any known misunderstanding regarding its separate identity; and
 
(xv)  not acquire any obligations or securities of Nuvve Parent or any of its Affiliates.
 

(b) The Members acknowledge and agree that the Company is a special purpose, non-guarantor, unrestricted Subsidiary of Nuvve Parent
and any Affiliate thereof and shall be bankruptcy remote from Nuvve Parent and any Affiliate of Nuvve Parent that is not the Company.

 
ARTICLE VI

EXCULPATION AND INDEMNIFICATION; DUTIES; BUSINESS OPPORTUNITIES
 

Section 6.1  Indemnification.
 

(a) Subject to the limitations expressly provided in this Agreement, all Indemnitees shall be indemnified and held harmless by the
Company from and against any and all losses, claims, damages, liabilities, joint or several, expenses (including reasonable legal fees and expenses),
judgments, fines, penalties, interest, settlements or other amounts arising from any and all threatened, pending or completed claims, demands, actions, suits
or proceedings, whether civil, criminal, administrative or investigative, and whether formal or informal and including appeals (a “Proceeding”), in which
any Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, by reason of its status as an Indemnitee and acting (or refraining
to act) in such capacity. Notwithstanding the foregoing, an Indemnitee shall not be indemnified and held harmless pursuant to this Agreement if there has
been a final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of the matter for which the Indemnitee is
seeking indemnification pursuant to this Agreement, the Indemnitee acted in bad faith or engaged in fraud, gross negligence or willful misconduct. Any
indemnification pursuant to this Section 6.1 shall be made only out of the assets of the Company, it being agreed that the Members shall not be personally
liable for such indemnification and shall have no obligation to contribute or loan any monies or property to the Company to enable it to effectuate such
indemnification.

 
(b) Any right to indemnification conferred in this Section 6.1 shall include a limited right to be paid or reimbursed promptly by the

Company for any and all reasonable and documented out-of-pocket expenses as they are incurred by an Indemnitee entitled or authorized to be indemnified
under this Section 6.1 who was, is or is threatened, to be made a named defendant or respondent in a Proceeding in advance of the final disposition of the
Proceeding and without any determination as to such Indemnitee’s ultimate entitlement to indemnification; provided, however, that the payment of such
expenses incurred by any such Indemnitee in advance of final disposition of a Proceeding shall be made only upon delivery to the Company of a written
affirmation by such Indemnitee of its good faith belief that he has met the requirements necessary for indemnification under this Section 6.1 and a written
undertaking by or on behalf of such Indemnitee to promptly repay all amounts so advanced if it shall ultimately be determined that such indemnified
Person is not entitled to be indemnified under this Section 6.1 or otherwise.
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(c) The indemnification provided by this Section 6.1 shall be in addition to any other rights to which an Indemnitee may be entitled under

any agreement, pursuant to any vote of the Members, as a matter of law, in equity or otherwise, both as to actions in the Indemnitee’s capacity as an
Indemnitee and as to actions in any other capacity, and shall continue as to an Indemnitee who has ceased to serve in such capacity and shall inure to the
benefit of the heirs, successors, assigns and administrators of the Indemnitee.

 
(d) The Company may purchase and maintain insurance, on behalf of the Company, its Affiliates, the Indemnitees and such other Persons

as the Company shall determine, against any liability that may be asserted against, or expense that may be incurred by, such Person in connection with the
Company’s or any of its Affiliate’s activities or such Person’s activities on behalf of the Company or any of its Affiliates, regardless of whether the
Company would have the power to indemnify such Person against such liability under the provisions of this Agreement.

 
(e) The provisions of this Section 6.1 are for the benefit of the Indemnitees and their heirs, successors, assigns, executors and

administrators and shall not be deemed to create any rights for the benefit of any other Persons.
 
(f)   Any amendment, modification or repeal of this Section 6.1 or any provision hereof shall be prospective only and shall not in any

manner terminate, reduce or impair the right of any past, present or future Indemnitee to be indemnified by the Company, nor the obligations of the
Company to indemnify any such Indemnitee under and in accordance with the provisions of this Section 6.1 as in effect immediately prior to such
amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment,
modification or repeal, regardless of when such claims may arise or be asserted.

 
(g) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, AND SUBJECT TO SECTION 6.1(A), THE PROVISIONS

OF THE INDEMNIFICATION PROVIDED IN THIS SECTION 6.1 ARE INTENDED BY THE MEMBERS TO APPLY EVEN IF SUCH PROVISIONS
HAVE THE EFFECT OF EXCULPATING THE INDEMNITEE FROM LEGAL RESPONSIBILITY FOR THE CONSEQUENCES OF SUCH
PERSON’S NEGLIGENCE, FAULT OR OTHER CONDUCT.

 
Section 6.2  Liability of Indemnitees.
 

(a) Notwithstanding anything to the contrary set forth in this Agreement, no Indemnitee shall be liable for monetary damages to the
Company, the Members, any Substituted Member or any Additional Member, for losses sustained or liabilities incurred as a result of any act or omission of
an Indemnitee unless there has been a final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of the
matter in question, the Indemnitee breached this Agreement or aided and abetted a breach of this Agreement (or in the case of the Independent Manager,
materially breached this Agreement or aided and abetted a material breach of this Agreement), acted in bad faith or engaged in fraud, gross negligence,
willful misconduct or, in the case of a criminal matter, acted with knowledge that the Indemnitee’s conduct was criminal.
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(b) Any amendment, modification or repeal of this Section 6.2 or any provision hereof shall be prospective only and shall not in any way

affect the limitations on the liability of the Indemnitees under this Section 6.2 as in effect immediately prior to such amendment, modification or repeal
with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when
such claims may arise or be asserted.

 
Section 6.3  Duties.
 

(a) To the fullest extent permitted by law, including Section 18-1101(c) of the Delaware Act, the Managers (each in his or her capacity as
a Manager) shall owe no fiduciary or similar duty or obligation whatsoever to the Company, any Member or other holder of Units or any other Person.
Whenever the Board, or any committee thereof, makes a determination or takes or declines to take any other action, then, unless another express standard is
provided for in this Agreement (including, for the avoidance of doubt, as provided in the preceding sentence), the Board, or such committee (as the case
may be), shall make such determination or take or decline to take such other action in good faith and shall not be subject to any higher standard
contemplated hereby or under the Delaware Act or any other law or at equity. A determination, other action or failure to act by the Board or any committee
thereof (as the case may be) will be deemed to be in good faith unless the Board or any committee thereof (as the case may be) believed such
determination, other action or failure to act was adverse to the interests of the Company. In any proceeding brought by the Company, any Member or any
Person who acquires an interest in a Unit or any other Person who is bound by this Agreement challenging such action, determination or failure to act, the
Person bringing or prosecuting such proceeding shall have the burden of proving that such determination, action or failure to act was not in good faith.
Notwithstanding the foregoing, to the fullest extent permitted by law, including Section 18-1101(e) of the Delaware Act, no Manager shall be liable to the
Company, any Member or other holder of Units or any other Person for breach of duties (including fiduciary duties).

 
(b) To the fullest extent permitted by law, including the Delaware Act, a Person, in performing his or her duties and obligations as a Manager

under this Agreement, shall (i) serve in such capacity to represent the interests of the Member that designated such Manager and (ii) be entitled to act or
omit to act at the direction of the Member that designated such Person to serve on the Board, considering only such factors, including the separate interests
of the Member that designated such Manager and factors specified by such Member, as such Manager chooses to consider. Notwithstanding anything to the
contrary, any action of a Manager or failure to act, taken or omitted in good faith reliance on the foregoing provision shall not, as between the Company
and the other Members, on the one hand, and the Manager or the Member designating such Manager, on the other hand, constitute a breach of any duty
(including any fiduciary or other similar duty, to the extent that such exists under the Delaware Act or any other applicable law, rule or regulation) on the
part of such Manager or Member or any other Manager or Member.

 
(c) To the fullest extent permitted by law, including Section 18-1101(c) of the Delaware Act, and notwithstanding any other duty existing

at law or in equity (including any fiduciary duties), in taking or otherwise consenting to any action pursuant to Section 5.9, an Independent Manager shall
consider only the interests of the Company (and to the extent the Independent Managers are voting with respect to a Subsidiary, the Subsidiary) and the
Class B Preferred Members. Except for duties to the Company (and to the extent the Independent Managers are voting with respect to a Subsidiary, the
Subsidiary) and the Class B Preferred Members as set forth in the immediately preceding sentence, an Independent Manager shall not have any fiduciary
duties to and shall have no obligation to consider the interests of any other Member or other holder of Units or any other Person. Notwithstanding the
foregoing, nothing in this Section 6.3(c) shall eliminate the implied contractual covenant of good faith and fair dealing. To the fullest extent permitted by
law, including Section 18-1101(e) of the Delaware Act, an Independent Manager shall not be liable to the Company, any Member, Manager, or other holder
of Units or any other Person for breach of contract or breach of duties (including fiduciary duties). An Independent Manager is hereby designated as a
“manager” within the meaning of Section 18-101(12) of the Delaware Act. Notwithstanding the foregoing, all right, power and authority of an Independent
Manager shall be limited to the extent necessary to exercise those rights and perform those duties specifically set forth in this Agreement and an
Independent Manager shall otherwise have no authority to bind the Company or any Subsidiary. The Company does not currently have any Subsidiaries;
however, in the event a Subsidiary of the Company is formed, an Independent Manager shall have the right to review, modify and approve the
organizational documents of the Subsidiary as such documents relate to the duties, rights and authority of the Independent Manager(s).
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(d) To the extent that, at law or in equity, a Member (in its capacity as such) or the Class B Representative owes any duties (including

fiduciary duties) to the Company, any other Member or other holder of Units or any other Person pursuant to applicable laws or this Agreement such duty
is hereby eliminated to the fullest extent permitted pursuant to law, including Section 18-1101(c) of the Delaware Act, it being the intent of the Members
that to the extent permitted by law and except to the extent another express standard is specified elsewhere in this Agreement, no Member (in its capacity as
such) or the Class B Representative shall owe any duties of any nature whatsoever to the Company, the other Members or any other holders of Units or any
other Person, other than the duty of good faith and fair dealing, and each Member and the Class B Representative may decide or determine any matter in its
sole and absolute discretion taking into account solely its interests and those of its Affiliates (excluding the Company and its Subsidiaries) and the Class B
Preferred Members, as applicable, subject to the duty of good faith and fair dealing. To the fullest extent permitted by law, including Section 18-1101(e) of
the Delaware Act, no Member or the Class B Representative shall be liable to the Company, any other Member or other holder of Units or any other Person
for breach of duties (including fiduciary duties).

 
(e) Subject to, and as limited by the provisions of this Agreement, each Officer (in such Person’s capacity as an Officer) shall have such

fiduciary duties that an officer of the Company would have if the Company were a corporation organized under the laws of the State of Delaware. To the
maximum extent permitted by applicable law, no Officer (in such Person’s capacity as such) shall be liable to the Company or to any Member for losses
sustained or liabilities incurred as a result of any act or omission (in relation to the Company, any transaction, any investment or any business decision or
action, including for breach of duties including fiduciary duties) taken or omitted by such Officer (in such Person’s capacity as such), unless there has been
a final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of such act or omission, and taking into
account the acknowledgments and agreements set forth in this Agreement, such Officer (in such Person’s capacity as such) would have had such liability
for such act or omission that an officer of the Company would have if the Company were a corporation organized under the laws of the State of Delaware.
 

(f)   The provisions of this Agreement, to the extent that they restrict, eliminate or otherwise modify the duties (including fiduciary
duties) and liabilities of the Board, the Class B Representative, an officer of the Company or a Member otherwise existing at law, in equity or by operation
of the preceding sentences, are agreed by the Company and the Members to replace such duties and liabilities of the Board, the Class B Representative
officer or Member. The Members (in their own names and in the name and on behalf of the Company), acknowledge, affirm and agree that (a) none of the
Members would be willing to make an investment in the Company or enter into this Agreement in the absence of this Section 6.3, and (b) they have
reviewed and understand the provisions of Section 18-1101(c) and (e) of the Delaware Act.

 
(g) Nothing in this Agreement is intended to or shall eliminate any implied contractual covenant of good faith and fair dealing or

otherwise relieve or discharge any Member from liability to the Company or the Members on account of any fraudulent or intentional misconduct of such
Member.

 
Section 6.4  Lack of Authority. No Member in its capacity as such has any management power over the business and affairs of the Company or

the authority or power to act for or on behalf of the Company in any manner or way, to bind the Company, or do any act that would be (or could be
construed as) binding on the Company, in any manner or way, or to make any expenditures on behalf of the Company, unless such specific authority and
power has been expressly granted to and not revoked from such Member by the Board. The Members hereby consent to the exercise by the Board of the
powers conferred on it by law and this Agreement. For the purposes of clarity, nothing in this Section 6.4 is intended to, and nothing in this Section 6.4
shall be construed to, derogate from the rights of the Class B Preferred Members expressly contemplated by this Agreement.
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Section 6.5  Business Opportunities.
 

(a) During the Non-Compete Period, Nuvve shall, and shall cause each of its Affiliates to, present to the Company all investment or
business opportunities that Nuvve or such Affiliate, as applicable, becomes aware of and desires to pursue, to the extent such investment or business
opportunity are within the scope of, primarily relate to or compete with, the Business (such investments or business opportunities, “Business
Opportunities”); provided, that, for the avoidance of doubt, nothing set forth in this Agreement shall prohibit Nuvve or its Affiliates from undertaking
investment or business opportunities that are not Business Opportunities, including, for the avoidance of doubt, (i) acquiring, owning, selling, leasing,
developing and managing electric buses, vehicles, transportation assets, and related charging infrastructure and ancillary assets that are provided to third
parties that are not utilizing financing, leasing or other similar arrangements in respect of such assets (or provided to third parties that are utilizing
financing, leasing or other similar arrangements with respect of such assets, so long as such investment or business opportunity does not include
participating in or otherwise providing equity, debt or other financing to any entity or other person engaged in the businesses described in clause (a) of the
definition of the “Business”), (ii) Nuvve providing services (including providing grid services and receiving revenues therefrom) to such third parties that
are not utilizing financing, leasing or other similar arrangements in respect of such assets (or provided to third parties that are utilizing financing, leasing or
other similar arrangements with respect of such assets, so long as such investment or business opportunity does not include Nuvve or its Affiliates
participating in or otherwise providing equity, debt or other financing to any entity or other person engaged in the businesses described in clause (a) of the
definition of the “Business”) (such investment or business opportunities described in clauses (i) and (ii), collectively, the “Exempted Business
Opportunities”) or (iii) Nuvve providing services to the Company pursuant to the DSA.
 

(b) Nuvve shall, and shall cause each of its Affiliates to, use reasonable best efforts to source and structure each Business Opportunity so
that it will constitute a Qualified Opportunity. Each such Business Opportunity will be presented to the Company and the Class B Representative in writing
[***]. [***] Any Business Opportunity that the Company so elects to pursue will hereinafter be referred to as an “Accepted Opportunity.”

 
(c) Nuvve shall not, and shall cause its Affiliates not to, directly or indirectly (other than as a direct or indirect equityholder of the

Company), individually or on behalf of any Person, company, enterprise, or entity, or as a sole proprietor, partner, equityholder, licensor, director, officer,
principal, agent, employee or executive, or in any other capacity or relationship, pursue or participate in any manner (i)(A) in any Accepted Opportunity, or
(B) from the date hereof until the earliest to occur of (1) the date that the aggregate Commitment Amount has been funded in full, (2) the end of the
Commitment Period, and (3) a Monetization Event (such period in clause (B), the “Non-Compete Period”), in any Business Opportunity other than [***],
(ii) [***], or (iii) [***].

 
(d) If the Company elects not to participate in any Business Opportunity that was determined to be a Qualified Opportunity as determined

by the Board in good faith with Special Approval, primarily due to a failure to obtain Special Approval (a “Rejected Opportunity”), then Nuvve or its
Affiliates may pursue such Rejected Opportunity for its or their own account without any further involvement of the Company, and in such event the
Company shall not have any right or interest in such Rejected Opportunity nor any responsibility for any cost, expense or obligation associated with the
further review, pursuit or acquisition by Nuvve or its Affiliates of such Rejected Opportunity. [***]

 
(e) The qualifying criteria set forth on Exhibit B may only be waived or amended, supplemented or modified by Stonepeak in its

reasonable sole discretion, unless such amendment, supplement or modification would reasonably be expected to be adverse to Nuvve as determined by the
Board in good faith with Special Approval, which shall also require Nuvve’s prior written consent (not to be unreasonably withheld, conditioned or
delayed). Nuvve may propose, amendments, supplements or modifications to such qualifying criteria in good faith for Stonepeak’s review, provided, that
Stonepeak shall have no obligation to consent to any such proposals.

 
(f)   Nuvve expressly acknowledges and agrees that (i) the covenants contained in this Section 6.5 are integral to each Member’s

investment in the Company and each Member would not have entered into this Agreement and the Transaction Documents or consummated the
transactions contemplated hereby or thereby without the obligations and restrictions contained in this Section 6.5, (ii) each and every one of the obligations
and restrictions contained in this Section 6.5 is reasonable in all respects (including with respect to subject matter, time period and geographical area) and
such obligations and restrictions are necessary to protect each Member’s interest in, and value of, the Company and the Company’s business (including the
goodwill inherent therein) and (iii) Nuvve and its Affiliates were significantly responsible for the creation of such value. The Members covenant that
neither they nor their respective Affiliates or transferees will challenge the reasonableness or enforceability of any of the terms, conditions, or covenants set
forth in this Section 6.5 and agrees not to, and to cause its employees and Affiliates to not, take any action that would have the effect of circumventing or
diminishing each Member’s rights hereunder (and the benefit of this Section 6.5 to each Member). In any action to enforce the provisions of this Section
6.5, the substantially prevailing Party will reimburse the other Party for all costs (including reasonable attorneys’ fees) incurred in connection with such
action.
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(g) It is the intention of the Members that if any of the restrictions or covenants contained in this Section 6.5 is held to cover a geographic

area or to be of a length of time that is not permitted by applicable law, or in any way construed to be too broad or to any extent invalid, such provision will
not be construed to be null, void and of no effect; instead, the Members agree that a court of competent jurisdiction will construe, interpret, reform or
judicially modify this Section 6.5 to provide for a covenant having the maximum enforceable geographic area, time period and other provisions (not greater
than those contained herein) as will be valid and enforceable under such applicable law.

 
Section 6.6  Conflicts of Interest.
 

(a) Each Member acknowledges that the Stonepeak Fund Parties and Evolve and its Affiliates:
 

(i)   (A) have participated (directly or indirectly) or will continue to participate (directly or indirectly) in private equity, venture
capital and other direct investments in corporations, joint ventures, limited liability companies, general partnerships, limited partnerships and other entities,
including those engaged in various aspects of the business described in Section 2.4 (“Other Investments”) that may be, are or will be competitive with the
Business or that could be suitable for the Company or its Subsidiaries, (B) have interests in, participate with, aid and maintain seats on the boards of
directors or similar governing bodies of, Other Investments and (C) may develop or become aware of business opportunities for Other Investments; and

 
(ii)  may or will have conflicts of interest or potential conflicts of interest with any of the Company, its Affiliates or other

Members as a result of or arising from (A) the matters referenced in Section 6.6(a)(i) above, (B) the nature of the Stonepeak Fund Parties’ business or the
nature of Evolve’s and its Affiliates’ business and (C) other factors.

 
(b) Waiver of Conflicts.
 

(i)   Each of the Members (in its own name and in the name and on behalf of each of the Company and its Subsidiaries)
expressly waives any such conflicts of interest and agrees that none of the Stonepeak Fund Parties and none of Evolve or its Affiliates shall have any
liability to any Member, any Affiliate thereof, or the Company or any of its Affiliates with respect to such conflicts of interest or potential conflicts of
interest and acknowledges and agrees that none of the Stonepeak Fund Parties, Evolve and its Affiliates or their respective representatives will have any
duty to disclose to the Company, any other Member or the Board any business opportunities, whether or not competitive with the Business and whether or
not the Company or any of its Subsidiaries might be interested in such business opportunity for themselves. Each of the Members (and the Members on
behalf of the Company and its Subsidiaries) also acknowledges and agrees that the Stonepeak Fund Parties, Evolve and its Affiliates, or their respective
representatives have duties not to disclose confidential information of or related to the Other Investments. Each of the Members (in its own name and in the
name and on behalf of the Company and its Subsidiaries) hereby:
 

(A)  agrees that (1) the terms of this Section 6.6 are expressly intended to modify or limit any duties or obligations such
Member may have under the Delaware Act or other applicable law, rule or regulation, and to the extent that they modify or limit a duty or other obligation,
if any, that any of the Stonepeak Fund Parties or Evolve or any of its Affiliates may have to the Company or another Member under the Delaware Act or
other applicable law, rule or regulation, are reasonable in form, scope and content; and (2) the terms of this Section 6.6 shall control to the fullest extent
possible if such terms conflict with a duty or other obligation, if any, that any of the Stonepeak Fund Parties or Evolve or any of its Affiliates may have to
the Company or another Member, under the Delaware Act or any other applicable law, rule or regulation;

 
(B)  waives any duty or other obligation, if any, that any of the Stonepeak Fund Parties or Evolve or any of its Affiliates

may have to the Company or another Member, pursuant to the Delaware Act or any other applicable law, rule or regulation, to the extent necessary to give
effect to the terms of this Section 6.6; and

 
(C)  acknowledges and agrees that the Company (on behalf of itself and its Subsidiaries) renounces any interest or

expectancy in any business opportunity, transaction or other matter in which any of the Stonepeak Fund Parties or Evolve or any of its Affiliates
participates or desires to participate and that involves any aspect related to the business or affairs of any of the Company and its Subsidiaries (each, a
“Renounced Business Opportunity”) and that none of the Stonepeak Fund Parties and none of Evolve or any of its Affiliates shall have any obligation to
communicate or offer any Renounced Business Opportunity to the Company, its Subsidiaries or any Member thereof and may pursue any Renounced
Business Opportunity solely for its own account.

 
Section 6.7  Other Business of Independent Manager. Notwithstanding any duty otherwise existing at law or in equity, the Independent

Manager(s) and any Affiliate of the Independent Manager(s) may engage in or possess an interest in other business ventures of every kind and description,
independently or with others. The Company or Member shall not have any rights in or to such independent ventures or the income or profits therefrom by
virtue of this Agreement.
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ARTICLE VII

BOOKS, RECORDS, ACCOUNTING AND REPORTS; INSPECTION
 

Section 7.1  Records and Accounting. The Company shall keep, or cause to be kept, appropriate books and records with respect to the
Company’s business, including all books and records necessary to provide any information, lists and copies of documents required to be provided pursuant
to Section 7.2 or pursuant to applicable laws, on an accrual basis in accordance with GAAP. Notwithstanding anything to the contrary in this Agreement,
the Board may reasonably limit the right of access of Class D Incentive Unit Members or any other Person to information about the equity holdings of the
Class D Incentive Unit Members and restrict access to the books and records of the Company based on ownership of Class D Incentive Units.

 
Section 7.2  Information Rights; Reports.
 

(a) The Company shall deliver or cause to be delivered to each Member, within seventy-five (75) days after the end of each Fiscal Year,
audited consolidated statements of income and cash flows of the Company and its Subsidiaries for such Fiscal Year, and audited consolidated balance
sheets of the Company and its Subsidiaries as of the end of such Fiscal Year (collectively, the “Annual Statements”). All Annual Statements shall be
accompanied by (i) with respect to the consolidated portions of the Annual Statements, an opinion of an independent accounting firm of recognized
national standing reasonably acceptable to the Board, (ii) a copy of such firm’s annual management letter to the Board or the governing board of directors
or managers of any Subsidiary of the Company and (iii) a reasonably detailed description of the business activities that took place during such Fiscal Year
and a summary business plan for the Fiscal Year following such Fiscal Year.

 
(b) The Company shall deliver or cause to be delivered to each Member, within forty-five (45) days after the end of each Fiscal Quarter,

unaudited consolidated statements of income and cash flows of the Company and its Subsidiaries for such Fiscal Quarter and for the period from the
beginning of the Fiscal Year to the end of such Fiscal Quarter, and unaudited consolidated balance sheets of the Company and its Subsidiaries as of the end
of such Fiscal Quarter (collectively, the “Quarterly Statements”). All Quarterly Statements shall be accompanied by a reasonably detailed description of
the business activities that took place during such Fiscal Quarter and a summary business plan for the Fiscal Quarter following such Fiscal Quarter.

 
(c) The Company shall deliver or cause to be delivered to each Member, promptly upon completion thereof, but in any event within

fifteen (15) days after the end of each month, monthly operating and financial reports prepared by or on behalf of the Company, including with respect to
compliance with the then-effective Annual Budget.

 
(d) The Company shall use commercially reasonable efforts to deliver or cause to be delivered to each Member, (i) not later than forty-

five (45) days prior to the end of each Fiscal Year, the Annual Budget prepared on a monthly basis for the Company and its Subsidiaries for the following
Fiscal Year, (ii) promptly upon completion or discovery thereof (as applicable), any other significant budgets prepared by the Company or any of its
Subsidiaries, any material revisions of such Annual Budget or such other budgets and any expected deviations from the Annual Budget or such other
budgets and (iii) simultaneously with the delivery of any Annual Statements or Quarterly Statements, as applicable, a comparison of (A) such Annual
Statements or Quarterly Statements to the Annual Budget or quarterly portion thereof for such Fiscal Year or Fiscal Quarter, as applicable, and (B) the
Company’s and its Subsidiaries’ capital expenditures for such Fiscal Year or Fiscal Quarter to the corresponding Annual Budget or quarterly portion
thereof, as applicable.
 

(e) The Company shall deliver or cause to be delivered to each Class B Preferred Member and each Class C Common Member all
material notices, correspondence, reports, instruments, writings, contracts, claims, assertions, demands, records, invoices and other communications
delivered or received by the Company or its Subsidiaries, under the DSA promptly upon delivery or receipt thereof by the Company or its Subsidiaries.

 

59



 

 
(f)   The Company shall provide to each Class B Preferred Member and each Common Member reasonable advance notice (if possible,

otherwise prompt notice) of any events or actions of the Company and its Subsidiaries that would reasonably be expected to have a material effect on the
Company’s and its Subsidiaries’ financial condition, business or operations;

 
(g) The Company shall deliver or cause to be delivered to each Member, promptly upon the reasonable request of such Member, such

other reports and information (in any form, electronic or otherwise) that are customarily provided to a holder of equity in a similar company and prepared
by the Company in the ordinary course or are otherwise not materially burdensome to prepare.

 
(h) The Company shall deliver or cause to be delivered to each Class B Preferred Member and each Class C Common Member all

material notices, correspondence, reports, instruments, writings, contracts, claims, assertions, demands, records, invoices and other communications
delivered or received by the Company or its Subsidiaries, in connection with the IP License Agreement or the IP Escrow Agreement promptly upon
delivery or receipt thereof by the Company or its Subsidiaries.

 
Section 7.3  Inspection by Members. Except as may be necessary to preserve attorney-client or similar privilege of the Company (as determined

in good faith in written correspondence by the Company’s legal counsel), any Member, and any accountants, attorneys, financial advisors and other
representatives of such Member, may from time to time at such Member’s sole expense, visit and inspect the respective properties of the Company or any
of its Subsidiaries, examine (and make copies and extracts of) the Company’s or any of its Subsidiaries’ respective books, records and documents of any
kind, and discuss the Company’s or any of its Subsidiaries’ respective affairs with its employees or independent accountants, all at such reasonable times as
such Member may request upon reasonable notice. For avoidance of doubt, nothing in this Section 7.3 shall impinge upon or interfere with any Manager’s
right to examine (and make copies and extracts of) the Company’s or any of its Subsidiaries’ respective books, records and documents or otherwise engage
in any visits, inspections, examinations and discussions referenced in this Section 7.3.

 
Section 7.4  Public Disclosure. No press release or public announcement related to the Company, any of the Company’s Subsidiaries, this

Agreement or the transactions contemplated herein or any other announcement or communication shall be issued or made by any Member, a Manager, the
Company or any of its Subsidiaries without the advance approval of the Board, with Special Approval, in which case the Board shall be provided a
reasonable opportunity to review and provide suggested comments concerning the disclosure contained in such press release, announcement or
communication prior to issuance, distribution or publication. The foregoing restriction shall not apply to the extent that the disclosing Member, Manager,
the Company or relevant Subsidiary is making such communication pursuant to any of such Person’s bona fide financial or public reporting obligations
under applicable law, including the rules and regulations of any securities exchange (including reasonable and customary disclosures of non-competitively
sensitive information, as determined by such disclosing Person in its reasonable discretion, in response to questions on earnings calls).
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ARTICLE VIII

TAX MATTERS
 

Section 8.1  Preparation of Tax Returns. The Company shall cause to be prepared and timely filed all necessary federal, state and local tax
returns for the Company. The Company shall cause the Company to make the elections described in Section 8.2 (to the extent applicable). The Company
shall provide each Member and, in the case of (b) and (c) below, each Person who was a Member at any time during a Taxable Year, with (a) drafts of all
income tax returns the Company is required to prepare at least thirty (30) days prior to the submission of such tax returns to the applicable Governmental
Entity and shall incorporate all reasonable written comments into such tax returns, (b) an estimated K-1 no later than sixty (60) days after the end of the
applicable Taxable Year, (c) a final K-1 (and any other information necessary for the preparation of such Person’s United States federal and state income
tax returns) no later than one hundred and forty-five days (145) days after the end of the applicable Taxable Year and (d) information reasonably requested
by such Member to allow it to calculate its federal and state quarterly estimated tax payments for the second, third and fourth quarter of the applicable
Taxable Year no later than twenty (20) days prior to the due date of the applicable federal quarterly estimated tax payment. The Company shall prepare or
cause to be prepared all federal, state and local tax returns of the Company on a timely basis and shall furnish to each Member copies of all tax returns of
the Company that are actually filed promptly after their filing. Notwithstanding any of the foregoing to the contrary, the Company may delegate its
responsibilities under this Section 8.1 to any Person that the Board determines is qualified to assume such responsibilities.

 
Section 8.2  Tax Elections. The Taxable Year shall be the Fiscal Year unless the Board shall determine otherwise or as required by law. Except as

provided in this Section 8.2 and subject to Section 5.1, the Board shall determine whether to make or revoke any available election pursuant to the Code
other than the election to be treated as a partnership for federal income tax purposes. If a distribution of Company property as described in Section 734 of
the Code occurs or if a transfer of an “Interest”, as described in Section 743 of the Code, occurs, on request by notice from the transferring Member (if a
transfer) or any Member (if a distribution), the Company will elect, pursuant to Section 754 of the Code, to adjust the basis of Company properties. Each
Member will upon request supply any information necessary to give proper effect to any elections made by the Company.

 
Section 8.3  Tax Controversies. Nuvve (or an individual designated by Nuvve) shall be the Partnership Representative for purposes of the

Partnership Tax Audit Rules and shall act in such capacity under the direction and supervision of the Board. In addition, the Board is hereby authorized, if
there is cause to remove Nuvve (or its designee) as Partnership Representative, to designate any other Person selected by the Board as the Partnership
Representative. The Board is also authorized to take, or cause the Company to take, such other actions as may be necessary or advisable pursuant to
Treasury Regulations or other guidance to ratify the designation, pursuant to this Section 8.3, of Nuvve, its designee or the Person selected by the Board as
the Partnership Representative. Each Member agrees to take, such other actions as may be requested by the Board to ratify or confirm any such designation
pursuant to this Section 8.3. The Partnership Representative is authorized, at the direction of the Board, to make any available election related to Sections
6221 through 6241 of the Code and take any action it deems necessary or appropriate to comply with the requirements of the Code and conduct the
Company’s affairs under Sections 6221 through 6241 of the Code. Notwithstanding the foregoing provisions of this Section 8.3, without modifying or
limiting Section 5.7, a Member’s consent (which shall not be unreasonably withheld, conditioned or delayed) shall be required for any action to be taken
by the Partnership Representative and any settlement with a Governmental Entity, in each case that could have a disproportionate adverse effect on such
Member. For the avoidance of doubt, all decisions by the Board pursuant to this Article VIII shall be subject to Section 5.7.
 

Section 8.4  83(b) Elections. As a condition to each individuals’ receipt of Class D Incentive Units and admission as a Member, such individual
shall make a timely election under section 83(b) of the Code with respect to such Class D Incentive Units. IT IS THE SOLE RESPONSIBILITY OF A
CLASS D INCENTIVE UNIT MEMBER, AND NOT THE COMPANY (NOR ANY OF ITS AFFILIATE OR REPRESENTATIVES), TO FILE THE
ELECTION UNDER SECTION 83(B) OF THE CODE EVEN IF SUCH MEMBER REQUESTS THE COMPANY OR ANY OF ITS
REPRESENTATIVES OR AFFILIATES TO ASSIST IN MAKING SUCH FILING. EACH MEMBER WHO FILES AN ELECTION UNDER SECTION
83(B) OF THE CODE WITH RESPECT TO CLASS D INCENTIVE UNITS SHALL PROVIDE A COPY OF SUCH ELECTION TO THE COMPANY
ON OR BEFORE THE DUE DATE FOR THE FILING OF SUCH ELECTION.
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ARTICLE IX

UNIT TRANSFERS; OTHER EVENTS
 

Section 9.1  Transfer Restrictions.
 

(a) No Member may Transfer any of its Units (or any of such Member’s Remaining Commitment Amount) except in accordance with this
Section 9.1 and, if applicable, Section 9.7, Section 9.8, Section 9.9, Section 11.1, Section 11.2, and Section 11.3.

 
(b) For so long as any Class B Preferred Units remain issued and outstanding, Nuvve and its Permitted Transferees shall not Transfer, or

permit the Transfer of, any of their Class A Common Units in a single transaction or series of related transactions without the prior written consent of the
Class B Representative, other than to a Permitted Transferee of Nuvve (provided that, in the case of such a Transfer to a Permitted Transferee that is not
already a party hereto, such Permitted Transferee complies with Section 3.9 and Section 9.3).

 
(c) Subject to Section 9.8, the Class B Preferred Members, the Class C Common Members and their respective Permitted Transferees

may Transfer any of their Class B Preferred Units (or all or any portion of such Member’s Remaining Commitment Amount) or Class C Common Units, as
applicable, without the prior written consent of the Board, the Company or any other Member or Person in a single transaction or series of related
transactions so long as such Transfer is not to a Competitor.

 
(d) Any Transfers by holders of Class D Incentive Units may only be made with the prior approval of the Board acting with Special

Approval; provided, however, that notwithstanding anything to the contrary herein, a breach of the provisions of Section 9.1 shall not be deemed to have
occurred due to any Permitted Estate Planning Transfer. Notwithstanding anything to the contrary herein, in the event any Permitted Beneficiary acquires
Units pursuant to this Section 9.1(d) and such Person shall, at any time, cease to be a Permitted Beneficiary of the transferor, then such Person shall be
required to promptly Transfer such Person’s Units back to the original Transferor.

 
(e) Notwithstanding anything to the contrary in this Article IX, no Transfer of Units (or all or any portion of a Member’s Remaining

Commitment Amount) shall be permitted if such Transfer would:
 

(i)   violate the then applicable federal or state securities laws or rules and regulations of the Commission, any state securities
commission or any other Governmental Entity with jurisdiction over such Transfer;

 
(ii)  terminate the existence or qualification of the Company under the laws of the jurisdiction of its formation;
 
(iii)  cause the Company to be treated as an association taxable as a corporation or otherwise not to be treated as a partnership

for U.S. federal income tax purposes;
 
(iv)  cause the Company to be required to register as an investment company under the Investment Company Act, or subject the

Company, any of its Subsidiaries to the Investment Advisers Act of 1940, as amended, or the Employee Retirement Income Security Act of 1974, as
amended; or

 
(v) violate any other provision of this Agreement.
 

(f)   Any Transfer of Units in violation of this Agreement or applicable law shall be void ab initio, and the Board has the power to rescind
such Transfer, and no purported assignee thereof shall have any right to any Profits, Losses or Distributions of the Company.

 
Section 9.2  Effect of Transfer. Any Member who shall Transfer any Units shall cease to be a Member with respect to such Units and shall no

longer have any rights or privileges of a Member with respect to such Units. For the avoidance of doubt, this Section 9.2 shall in no way affect the rights or
privileges of a Member with respect to any Units still held by such Member.
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Section 9.3 Additional Restrictions on Transfer.

 
(a) Each Transferee of Units (or all or any portion of a Member’s Remaining Commitment Amount), as a condition prior to such

Transfer, shall execute and deliver to the Company a joinder or counterpart to this Agreement in form and substance reasonably acceptable to the Board
pursuant to which such Transferee shall agree to be bound by the provisions of this Agreement.

 
(b) In connection with the Transfer of any Unit (or all or any portion of a Member’s Remaining Commitment Amount), such Member

will deliver written notice to the Company describing in reasonable detail the Transfer or proposed Transfer.
 
(c) No Member shall engage in any action that could reasonably be expected to cause or permit the Transfer of all or any portion of the

direct or indirect equity or beneficial interest in such Member by any Person (whether through Transfers or issuances of equity, assignments by operation of
law by merger or consolidation of such holder into another entity or dissolution or liquidation of such Member) with the primary intent to avoid the
provisions of this Agreement.

 
(d) In order to permit the Company to qualify for the benefit of a “safe harbor” under Code Section 7704, notwithstanding anything to the

contrary in this Agreement, no Transfer of any Unit (or all or any portion of a Member’s Remaining Commitment Amount) or economic interest shall be
permitted or recognized by the Company or the Board (within the meaning of Treasury Regulations Section 1.7704-1(d)) if and to the extent that such
Transfer would cause the Company to have more than 100 partners (within the meaning of Treasury Regulations Section 1.7704-1(h), including the look-
through rule in Treasury Regulations Section 1.7704-1(h)(3)).

 
Section 9.4  Transfer Fees and Expenses. The Transferor and Transferee of any Units in the Company shall be jointly and severally obligated to

reimburse the Company for all reasonable out-of-pocket expenses (including attorneys’ fees and expenses) incurred by the Company for any Transfer or
proposed Transfer, whether or not consummated.

 
Section 9.5  No Appraisal Rights. No Member shall be entitled to any valuation, appraisal or similar rights with respect to such Member’s Units,

whether individually or as part of any class or group of Members, in the event of a merger, consolidation, sale of the Company or other transaction
involving the Company or its securities unless such rights are expressly provided by the agreement of merger, agreement of consolidation or other
document effectuating such transaction.

 
Section 9.6  Transfer Closing Date. Any Transfer and any related admission of a Person as a Member in compliance with this Article IX shall be

deemed effective on such date that the Transferee or successor in interest complies with the requirements of this Agreement.
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Section 9.7  Tag-Along Rights.
 

(a) Subject to Section 9.8, if Nuvve or any of its Permitted Transferees (collectively, a “Nuvve Selling Member”) proposes to Transfer
any of its Class A Common Units in one transaction or a series of related transactions to a third party in a Transfer permitted by Section 9.1 (a “Nuvve
Proposed Third-Party Sale”), then each other Common Member and any of their respective Permitted Transferees (each, a “Nuvve Tag-Along
Member”) shall have a right (a “Nuvve Tag-Along Right”) to sell such Nuvve Tag-Along Member’s pro rata share of the aggregate number of Common
Units (or, if applicable, indirect interests) to be Transferred in such Nuvve Proposed Third-Party Sale (the “Nuvve Offered Interests”). A Nuvve Tag-
Along Member’s pro rata share of the Nuvve Offered Interests shall be determined by dividing (i) the number of Common Units held by such participating
Nuvve Tag-Along Member by (ii) the number of Common Units held by all participating Nuvve Tag-Along Members and the Nuvve Selling Member (the
number of Common Units that may be included in a Transfer by exercise of a Nuvve Tag-Along Right which, for clarity, may be a different class of
Common Units as the Offered Interests, the “Nuvve Tag-Along Units”). As a result, the number of Common Units the Nuvve Selling Member shall be
entitled to Transfer shall be reduced by the aggregate number of Nuvve Tag-Along Units. For the purposes of clarity, it is agreed that the provisions of this
Section 9.7 shall not apply with respect to any Permitted Transfer. For the avoidance of doubt, if the Nuvve Offered Interests are Class A Common Units,
each Nuvve Tag-Along Member who hold Class C Common Units may elect to sell its pro rata share of the aggregate number of Common Units to be
Transferred.
 

(b) Subject to Section 9.8, if one or more Class B Preferred Members (collectively, a “Class B Selling Member”) proposes to Transfer
any of its Class B Preferred Units in one transaction or a series of related transactions to a third party in a Transfer permitted by Section 9.1(c) (a “Class B
Proposed Third-Party Sale”), then each other Class B Preferred Member and any of their respective Permitted Transferees (each, a “Class B Tag-Along
Member”) shall have a right (a “Class B Tag-Along Right”) to sell such Class B Tag-Along Member’s pro rata share of the aggregate number of Class B
Preferred Units (or, if applicable, indirect interests) to be Transferred in such Class B Proposed Third-Party Sale (the “Class B Offered Interests”). A
Class B Tag-Along Member’s pro rata share of the Class B Offered Interests shall be determined by dividing (i) the number of Class B Preferred Units held
by such participating Class B Tag-Along Member by (ii) the number of Class B Preferred Units held by all participating Class B Tag-Along Members and
the Class B Selling Member (the number of Class B Preferred Units that may be included in a Transfer by exercise of a Class B Tag-Along Right, the
“Class B Tag-Along Units”). As a result, the number of Class B Preferred Units the Class B Selling Member shall be entitled to Transfer shall be reduced
by the aggregate number of Class B Tag-Along Units.

 
(c) If the Selling Member proposes to make a Proposed Third-Party Sale, the Selling Member shall notify each Tag-Along Member (such

notice, a “Sale Notice”) at least ten (10) Business Days prior to the date of such Transfer. Each Sale Notice shall set forth: (i) a description of the Units to
be Transferred pursuant to such Proposed Third-Party Sale; (ii) the identity of the Transferee in such Proposed Third-Party Sale; (iii) the proposed amount
and form of consideration and the other material terms and conditions of such Proposed Third-Party Sale being offered by the Transferee; and (iv) if any
portion of the consideration to be paid is other than cash, all material information in the Selling Member’s possession regarding such non-cash
consideration (preceding clauses (i) through (iv), collectively, the “Third Party Terms”). The Third Party Terms applicable to the Transfer of any Units or
indirect interests therein purchased from the Tag-Along Member pursuant to this Section 9.7 shall be the same as the terms and conditions applicable to the
Transfer of the Units (or indirect interests therein) (including the amount and form of consideration per Unit to be paid therefor), as applicable, by the
Selling Member in the Proposed Third-Party Sale.
 

(d) The aggregate purchase price paid for the Units (or indirect interests therein), as applicable, in connection with such Proposed Third-
Party Sale will be allocated among the Selling Member and the participating Tag-Along Members pro rata in accordance with such Selling Member’s and
Tag-Along Members’ respective Units being Transferred in such Proposed Third-Party Sale.
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(e) A Tag-Along Right may be exercised by a Tag-Along Member by delivery of a written notice to the Selling Member (the “Tag-Along

Notice”) within ten (10) Business Days following receipt of the Sale Notice from the Selling Member (the “Notice Period”). The Tag-Along Notice shall
state the Units or indirect interests therein held by the Tag-Along Member that such Tag-Along Member proposes to include in such Proposed Third-Party
Sale and include an offer to sell such Units or indirect interests therein held by the Tag-Along Member on the same terms and conditions as specified in the
Sale Notice. If one or more Tag-Along Members deliver a Tag-Along Notice within the Notice Period, then the Selling Member shall be prohibited from
selling any of the Offered Interests or indirect interests therein to the proposed Transferee in the Proposed Third-Party Sale unless the Selling Member
procures that such Transferee (or its designee) also purchases the applicable Units or indirect interests therein held by the participating Tag-Along
Member(s) on the Third Party Terms. If no Tag-Along Member delivers a Tag-Along Notice within the Notice Period, the Selling Member shall thereafter,
without again complying with this Section 9.7, have the right to sell all (but not less than all) of the Offered Interests to the Transferee within six (6)
months after the date of the Sale Notice for a purchase price and on other terms and conditions that, on the whole, are no more favorable to the Selling
Member than the Third Party Terms specified in the Sale Notice.

 
(f) At the closing of a Transfer by the Tag-Along Member to Transferee pursuant to this Section 9.7 (and after allowing for the expiration

or termination of all waiting periods under the HSR Act, if applicable), such Transferee shall remit to each Tag-Along Member (i) the consideration for the
Units or indirect interests therein, of the Tag-Along Member Transferred pursuant to this Section 9.7 less (ii) the Tag-Along Member’s pro rata portion of
any such consideration to be escrowed or otherwise held back in accordance with the Third Party Terms. The amount escrowed or held back pursuant to
preceding clause (ii) shall be pro rata among all Members that are Transferring the Units or indirect interests therein in such Proposed Third-Party Sale.
Additionally, in connection with any such closing of a Transfer by the Tag-Along Member to a Transferee pursuant to this Section 9.7, each Tag-Along
Member must (x) deliver to the Selling Member certificates (if any) or other evidence of ownership representing such Units or indirect interests therein
with instruments of transfer as may be reasonably requested by the Selling Member in such Proposed Third-Party Sale or the Company, and (y) comply
with any other conditions to closing applicable to the Selling Member in such Proposed Third-Party Sale. In addition, the Tag-Along Member shall not be
required to bear more than its pro rata share of all liabilities of the Members Transferring Units or indirect interests therein in such transaction (based on
the Units or indirect interests therein Transferred by each of them) for the representations, warranties and other obligations incurred in connection with the
transactions contemplated by the Sale Notice (other than with respect to representations and warranties relating to the ownership of the Tag-Along
Member’s Units or indirect interests therein or otherwise relating solely to the Tag-Along Member). The consideration paid by the Transferee to the Tag-
Along Member pursuant to this Section 9.7 shall be in the same form and have the same rights as the consideration paid by the Transferee to the Selling
Member. All reasonable fees and expenses incurred by the Selling Member (including in respect of financial advisors, accountants and counsel to the
Selling Member) in connection with a Transfer pursuant to this Section 9.7 shall be shared by the Selling Member and each Tag-Along Member pro rata in
proportion to the consideration received by such Members.
 

Section 9.8 Right of First Offer. If any Member desires to Transfer all or any of such Member’s Units to a Person that is not a Permitted
Transferee (for purposes of this Section 9.8, the Person desiring to so Transfer, the “Selling ROFO Member”) and the Selling ROFO Member is permitted
to Transfer such Units under Section 9.1 (such Transfer, a “Proposed Transfer”), then, in each case, such Selling ROFO Member shall submit a written
notice (the “ROFO Notice”) to each other Member (other than the Class D Incentive Unit Members) (collectively, the “ROFO Holders”) of its desire to
Transfer such Units. Any such ROFO Notice shall provide each ROFO Holder with an opportunity to make a cash offer to purchase the number of Units set
forth in the ROFO Notice (the “ROFO Offered Units”). Within fifteen (15) days following receipt of the ROFO Notice, any ROFO Holder may deliver to
the Selling ROFO Member a binding irrevocable written offer (the “ROFO Offer”) to purchase all, but not less than all, of the ROFO Offered Units. Any
such ROFO Offer shall include the material terms and conditions, including the aggregate cash purchase price (the “ROFO Offer Price”), upon which the
ROFO Holder is willing to acquire all of the ROFO Offered Units at a closing within five (5) days of the Selling ROFO Member’s acceptance of the ROFO
Offer upon customary closing conditions. The Selling ROFO Member will have fifteen (15) days following receipt of the ROFO Offer to accept in writing
(the “ROFO Acceptance Notice”) the ROFO Offer and the sale of the ROFO Offered Units pursuant to the terms contained in the ROFO Acceptance
Notice. If the Selling ROFO Member timely delivers a ROFO Acceptance Notice, each of the Selling ROFO Member and the ROFO Holder will use
reasonable best efforts to consummate the transaction contemplated by the ROFO Offer within sixty (60) days of such acceptance. If the Selling ROFO
Member does not timely deliver a ROFO Acceptance Notice or affirmatively declines in writing such ROFO Offer, then the ROFO Holder’s offer set forth
in the ROFO Offer shall immediately terminate. Upon such termination, the Selling ROFO Member shall have the option for the subsequent six-month
period to Transfer such ROFO Offered Units to any Person (subject to compliance by the Selling ROFO Member with Section 9.7). Notwithstanding the
foregoing, any ROFO Offered Units Transferred pursuant to this Section 9.8 may not be Transferred to any Person upon terms that are more favorable in
the aggregate to the purchasers of such ROFO Offered Units than specified in the ROFO Offer or at a price that is less than the ROFO Offer Price. In the
event that the Selling ROFO Member shall not have Transferred all of the ROFO Offered Units within such six-month period, the Selling ROFO Member
shall not sell any such ROFO Offered Units without again first offering such Units to the ROFO Holders in the manner provided pursuant to this Section
9.8. For the avoidance of doubt, if a Selling ROFO Member is not required to deliver a ROFO Notice in connection with a Transfer of Units, then such
Selling ROFO Member shall be permitted to Transfer such Units without complying with the restrictions set forth in this Section 9.8. Notwithstanding
anything to the contrary in this Section 9.8, a Proposed Transfer may not contain provisions related to any property of the Selling ROFO Member other
than Units held by the Selling ROFO Member.
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Section 9.9 Drag-Along Rights. If no Class B Preferred Units are outstanding, and subject to Section 9.8, each of Nuvve and Stonepeak, in each

of their capacities as a Common Member (so long as such Common Member holds at least twenty percent (20%) of the issued and outstanding Common
Units) shall have the right to cause a Monetization Sale (for purposes of this Section 9.9, the Person desiring to cause such Monetization Sale, the
“Dragging Member”); provided, that in order for the Dragging Member to exercise such right, the aggregate proceeds from such Monetization Sale must
reasonably be expected to, in the good faith determination of the Dragging Member, be sufficient to cause Stonepeak to achieve a 1.75x MOIC with respect
to its Class C Common Units and its prior Class B Preferred Units. The applicable provisions set forth in Section 11.2 with respect to a Monetization Sale
shall apply mutatis mutandis to the exercise of the rights set forth in this Section 9.9; provided, that the Dragging Member shall control the Monetization
Sale process subject to the information and participation rights of the non-exercising Person as set forth in Section 11.2.
 

Section 9.10 Blocker Corporation Sale. In connection with any Transfer under this Article IX, at the request of Stonepeak (or any Transferee of
Stonepeak), the Members and the Company shall structure such Transfer in a manner that results in a disposition of the securities of any Blocker
Corporation, rather than a disposition of the Units in the Company owned, directly or indirectly, by such Blocker Corporation, and the owners of such
securities of such Blocker Corporation shall be entitled to receive the same portion of the aggregate consideration that such Blocker Corporation would
have received had the interests in the Company owned, directly or indirectly, by such Blocker Corporation been Transferred.

 
Section 9.11 Forfeiture and Repurchase Rights
 

(a) In the event of a Termination (i) by Employer of an Ultimate Employee for Cause or (ii) by an Ultimate Employee at a time when
Cause existed (excluding due to such Ultimate Employee’s death or Permanent Disability, in which case Section 9.11(b) below shall exclusively govern)
(clause (i) and (ii) each, a “Bad Leaver Termination”), all Class D Incentive Units (whether Vested Class D Incentive Units or Unvested Class D
Incentive Units) held of record and beneficially, directly or indirectly, by such terminated Ultimate Employee (or Transferee thereof) shall automatically be
cancelled and forfeited without payment of any kind with respect thereto and without any further action by any Person.

 
(b) In the event of any Termination (x) by Employer of an Ultimate Employee without Cause, (y) due to such Ultimate Employee’s death

or Permanent Disability, or (z) by such Ultimate Employee at a time when Cause did not exist:
 

(i) all Unvested Class D Incentive Units held of record and beneficially, directly or indirectly, by such terminated Ultimate
Employee (or its Transferees) shall automatically be cancelled and forfeited without payment of any kind in respect thereto and without any further action
by any Person; and

 
(ii) the Company (or its designees) shall have the right (but not the obligation) to purchase from such terminated Ultimate

Employee (and, if applicable, its Transferees) all or any portion of the Vested Class D Incentive Units held of record and beneficially, directly or indirectly,
by such Ultimate Employee or its Transferees, as applicable (the “Subject Units”), at a repurchase price per Vested Class D Incentive Unit equal to the Fair
Value thereof on the date of the Repurchase Notice.
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(c) Notwithstanding anything to the contrary herein, all Class D Incentive Units, whether Vested Class D Incentive Units or Unvested

Class D Incentive Units, will be subject to automatic forfeiture upon a Ultimate Employee’s or its Transferees’ breach of (i) any applicable non-
competition, non-solicitation, non-disclosure, non-disparagement, confidentiality or other restrictive covenants applicable to the Ultimate Employee (such
breach, a “Covenant Breach”), whether in favor of the Company, Nuvve, Stonepeak, Evolve or an applicable Affiliate, Subsidiary or other Employer, and
whether such breach occurs during the Ultimate Employee’s employment or service with the Employer or thereafter, or (ii) this Agreement (such breach, an
“LLCA Breach”).

 
(d) The Company (or its designees) may exercise the foregoing purchase options, by written notice (each, a “Repurchase Notice”) to the

applicable Ultimate Employee or his, her or its respective Transferees (each, a “Subject Repurchase Party”) no later twenty-four (24) months (or such
longer period as is necessary to avoid adverse accounting consequences) following the applicable Termination (such period, the “Repurchase Period”).
Each of the Subject Repurchase Parties hereby agrees that the foregoing remedy is a liquidated damage, and not a penalty.

 
(e) The Company (or its designees) may pay for the Subject Units to be purchased by it pursuant to this Section 9.11, to the maximum

extent permitted by law, by (i) first, offsetting amounts outstanding under any bona fide debts owed by the Ultimate Employee (or its Transferees as
applicable) to the Company or any of its Subsidiaries (including any amounts advanced to the Ultimate Employee (or its Transferees as applicable) during
the course of the Ultimate Employee’s employment with the Company or any of its Subsidiaries), and (ii) thereafter, paying the remainder of the purchase
price by (A) check or wire transfer of immediately available funds, (B) issuing (or causing to be issued and delivering, as applicable) a subordinated
promissory note (a “Repurchase Note”) issued by the Company or any of its Subsidiaries bearing simple interest (payable at maturity) at a rate equal to the
Prime Rate (as published in The Wall Street Journal as of the closing of such purchase), which will be settled upon the earlier of a Change of Control and
seven (7) years from the date of repurchase or (C) any combination of clause (A) and clause (B). Subject to the restrictions in Section 9.11(d), any payment
under this Section 9.11(e) shall be due and payable no later than sixty (60) days following the date the Company (or its designees), as applicable, elects or
is obligated, as the case may be, to purchase the Subject Units under this Section 9.11. The Ultimate Employee or Transferee, as applicable, will make
customary representations and warranties regarding the sale of the Subject Units, including the representation that the applicable Ultimate Employee and
each of its Transferee(s) has good and marketable title to the Subject Units to be Transferred free and clear of all Liens, claims and other encumbrances on
the date of the closing of the Transfer. The Class D Incentive Unit Members hereby consent to the taking of any steps by the Company (or its designees
purchasing the Subject Units) which they deem are reasonably necessary or convenient to effect any legal formalities in relation to such Transfer, including
by delivering and executing all documentation and agreements reasonably required by the Company (or its designees), as applicable, to reflect the
repurchase of any Subject Units pursuant to this Section 9.11. Notwithstanding the foregoing, no failure of such Subject Repurchase Party, to execute or
deliver any such documentation or to deposit the Company’s (or its designees’) check or accept the Company (or its Affiliate’s) Repurchase Note shall
affect the validity of a repurchase of such Class D Incentive Units pursuant to this Agreement. Once the Company (or its designee) has properly made
available the consideration to be paid to the Ultimate Employee and its Transferee(s) for the Subject Units to be repurchased in accordance with the
provisions of this Agreement, then from and after such time, the Person from whom such Subject Units are to be repurchased shall no longer have any
rights as a holder of such Subject Units (other than the right to receive payment of such consideration in accordance with this Agreement), and such Subject
Units shall be deemed purchased in accordance with the applicable provisions of this Agreement and the Company (or its designees) shall be deemed the
owner and holder of such Subject Units.
 

67



 

 
 
(f) Notwithstanding anything to the contrary contained in this Agreement, all repurchases of the Subject Units by the Company (or its

designees) shall be subject to applicable restrictions contained in this Agreement, the Securities Act, the Delaware Act and in the Company’s and any of its
Subsidiaries’ debt financing agreements. If any such restrictions prohibit the repurchase of the Subject Units under this Agreement which the Company is
otherwise entitled to make, then the Company (or its designees) shall make such repurchases at the applicable purchase price therefore on or before the date
that is the later of (i) sixty (60) days following the lapse of such restrictions, or (ii) the time period that would otherwise apply pursuant to this Section 9.11.

 
(g) Notwithstanding anything to the contrary herein, the Company shall have the right by written notice (each, a “Clawback Notice”) to

the applicable Ultimate Employee or his, her or its respective Transferee (each, a “Clawback Party”) to require such Clawback Party to repay any
Distributions, proceeds or other payments made in respect of his, her or its Class D Incentive Units (each, a “Clawback Payment”) if (i) the Ultimate
Employee’s Termination occurs other than for Cause, but the Company subsequently determines that grounds for a Bad Leaver Termination existed at the
time of such Termination, or (ii) the Ultimate Employee commits a Covenant Breach or an LLCA Breach. The Clawback Party shall make such Clawback
Payment within sixty (60) days of receipt of the Clawback Notice.

 
ARTICLE X

DISSOLUTION AND LIQUIDATION
 

Section 10.1 Dissolution. The Company will dissolve and its affairs will be wound up only upon the approval of the Board and the approvals
required in accordance with Section 5.7 or Section 5.8.

 
Section 10.2 Liquidation and Termination.
 

(a) On dissolution of the Company, a majority of the Board may appoint one or more other Persons as liquidator(s). The liquidator(s) will
proceed diligently to wind up the affairs of the Company and liquidate the Company’s assets and make final distributions as provided in this Section 10.2.
The costs of liquidation will be borne as a Company’s expense. Until final distribution, the liquidator(s) will continue to operate the Company properties
with all of the power and authority of the Members. Subject to Section 18-804 of the Delaware Act and Section 4.3, the steps to be accomplished by the
liquidator(s) are as follows:

 
(i)   The liquidator(s) shall pay, satisfy or discharge from the Company’s funds and assets all of the debts, liabilities and

obligations of the Company (including all expenses incurred in liquidation) or otherwise make adequate provision for payment and discharge thereof
(including the establishment of a cash fund for contingent, conditional or unmatured contractual liabilities in such amount and for such term as the
liquidator(s) may reasonably determine in accordance with the Delaware Act).
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(ii)   The Company will dispose of all remaining assets as follows:
 

(A) first, the liquidator(s) may sell any or all Company property, and any resulting gain or loss from each sale will be
computed and allocated to the Members pursuant to Section 4.5; and

 
(B)   second, Company property will be distributed among the Members in accordance with Section 4.3.
 

Section 10.3 Cancellation of Certificate. On completion of the Distribution of the Company’s assets as provided herein, the Board (or such other
Person or Persons as the Delaware Act may require or permit) shall file a certificate of cancellation with the Secretary of State of Delaware, cancel any
other filings made pursuant to this Agreement that are or should be canceled and take such other actions as may be necessary to terminate the Company.
The Company shall be deemed to continue in existence for all purposes of this Agreement until the effectiveness of the certificate of cancellation is filed
with the Secretary of State of Delaware pursuant to this Section 10.3.

 
Section 10.4 Reasonable Time for Winding Up. A reasonable time shall be allowed for the orderly winding up of the business and affairs of the

Company and the liquidation of its assets pursuant to Section 10.2 in order to minimize any losses otherwise attendant upon such winding up.
 
Section 10.5 Return of Capital. The liquidator(s) shall not be personally liable for the return of Capital Contributions or any portion thereof to

the Members (it being understood that any such return shall be made solely from the Company’s assets).
 
Section 10.6 Hart-Scott-Rodino. If the HSR Act is applicable to any Member, the dissolution of the Company shall not be consummated until

such time as the applicable waiting period (and extensions thereof) under the HSR Act have expired or otherwise been terminated with respect to each such
Member.

 
ARTICLE XI

REDEMPTION AND EXIT PROVISIONS
 

Section 11.1 Redemption of Class B Preferred Units.
 

(a) On or at any time following the earliest to occur of (i) the seventh (7th) anniversary of the Execution Date, (ii) a Fundamental Change
and (iii) a Trigger Event (so long as such Trigger Event is continuing) (each, a “Redemption Event”), Stonepeak shall, on behalf of all holders of Class B
Preferred Units, have the right from time to time to elect to cause the Company, without the consent of any Person, to redeem any issued and outstanding
Class B Preferred Units in accordance with each Class B Preferred Member’s Class B Preferred Proportional Share, in whole or in part, for cash at a price
per Class B Preferred Unit equal to the Preferred Redemption Price as of the date of such redemption, by providing written notice to the Company fifteen
(15) days prior to the date on which Stonepeak proposes to effect such redemption; provided, that any single redemption shall not be for an amount less
than $10,000,000 million in the aggregate; provided further that any partial redemption of the issued and outstanding Class B Preferred Units pursuant to
this Section 11.1(a) shall be pro rata in accordance with each Class B Preferred Member’s Class B Preferred Proportional Share.
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(b) On or at any time following the Commitment Period, the Company shall have the right, in its sole discretion, to irrevocably elect to

redeem up to 25,000 issued and outstanding Class B Preferred Units, in full, if following such redemption, there are no longer any Class B Preferred Units
issued and outstanding, for cash at a price per Class B Preferred Unit equal to the Preferred Redemption Price as of the date of such redemption, by
providing written notice to the Class B Preferred Members fifteen (15) days prior to the date on which the Company proposes to effect such redemption.
Such written notice shall specify (x) the aggregate number of Class B Preferred Units to be redeemed, (y) the number of such Class B Preferred Units to be
redeemed from each Class B Preferred Member and (z) a reasonably detailed calculation of the purchase price payable to such holder in respect of each
Class B Preferred Unit.

 
(c) The Company shall pay the purchase price payable to each Class B Preferred Member under this Section 11.1 in cash by wire transfer

of immediately available funds to an account designated in writing by the applicable Class B Preferred Member upon the applicable redemption date;
provided, that such amount may be reduced for any amounts required to be withheld pursuant to applicable tax law.

 
(d) In connection with any redemption under this Section 11.1, at the request of Stonepeak (or any Transferee of Stonepeak), the

Members and the Company shall use reasonable efforts to structure such redemption in a manner that results in a disposition of the securities of any
Blocker Corporation, rather than a disposition of the Class B Preferred Units in the Company owned, directly or indirectly, by such Blocker Corporation,
and the owners of such securities of such Blocker Corporation shall be entitled to receive the same portion of the aggregate proceeds that such Blocker
Corporation would have received had the Class B Preferred Units in the Company owned, directly or indirectly, by such Blocker Corporation been
redeemed.

 
(e) For the avoidance of doubt, after all of the issued and outstanding Class B Preferred Units have been redeemed in full in accordance

with this Section 11.1, the Class B Preferred Units shall have no further economic, consent, or other rights.
 

Section 11.2 Monetization Sale.
 

(a) At any time following the earliest to occur of (i) the seventh (7th) anniversary of the Execution Date and (ii) a Trigger Event, the
Class B Representative shall be entitled to cause a Monetization Sale by providing written notice thereof to the Company and the other Members; provided,
that in order for the Class B Representative to exercise its election with respect to clause (i) above, the aggregate proceeds from such Monetization Sale
must reasonably be expected to, in the good faith determination of the Class B Representative, result in aggregate distributions or payments to the Class B
Preferred Members (inclusive of Preferred Distributions and any other distributions (other than Tax Distributions), in each case, previously paid in cash),
sufficient to cause the Class B Preferred Members to achieve a price per Class B Preferred Unit equal to the Preferred Redemption Price as of the date of
such consummation; provided, further, that in order for the Class B Representative to exercise its election hereunder, a Trigger Event must be continuing,
unless at the time such Trigger Event is no longer continuing, the Company has already initiated a sale process or conversion or other reorganization. The
Members and Board agree to facilitate, as reasonably requested by the Class B Representative, any such Monetization Sale.
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(b) If the Class B Representative elects to cause the Company to effect any Monetization Sale, the Class B Representative may identify,

negotiate, structure and otherwise pursue the Monetization Sale, including causing the Company to engage an investment banker and other advisors
(including legal counsel). Any such Monetization Sale may be structured and accomplished as determined by the Class B Representative in its sole
discretion, whether as a merger, consolidation, sale of all or any portion of the Units, corporate reorganization, sale of assets or otherwise. The Class B
Representative shall have the right to cause the conversion or other reorganization of the Company into a successor entity and to take other internal
restructuring steps as may be reasonably necessary to effect such a Monetization Sale, and, at the request of the Class B Representative, the Company and
the Members shall reasonably cooperate in such conversion, reorganization or internal restructuring, including, in connection with a Monetization Sale
structured as a sale of the Units of the Company, to structure such transaction in a manner that results in a disposition of the securities of any Blocker
Corporation, rather than a disposition of the interests in the Company owned, directly or indirectly, by such Blocker Corporation, in which case, the owners
of such securities of such Blocker Corporation shall be entitled to receive the same portion of the aggregate consideration that such Blocker Corporation
would have received had the interests in the Company owned, directly or indirectly, by such Blocker Corporation been sold. Any such Monetization Sale
shall be effected on the terms and conditions negotiated by the Class B Representative, including any terms imposing on the Members’ obligations with
respect to reasonable and customary indemnities, escrows, holdbacks or other contingent obligations that are applicable to all Members equally.
Notwithstanding the foregoing, in connection with any Monetization Sale, no Member (other than a Class D Incentive Unit Member) shall be required to
agree to any restrictive covenants, including non-competition or other restrictions affecting the operation of such Member’s or its Affiliates’ respective
businesses. In connection with any Monetization Sale, if requested by the Class B Representative, each of the Members shall waive any dissenters’ rights,
appraisal rights or similar rights that such Member may have in connection therewith. If a Class D Incentive Unit Member holding Class D Incentive Units
receives any Distributions with respect to a Class D Incentive Unit as a result of such Monetization Sale (or would be entitled to receive such Distributions
if such proceeds were distributed immediately following the consummation of such Monetization Sale), then such Class D Incentive Unit Member (or its
Ultimate Employee) may be required to enter into a non-competition agreement with a duration of two (2) years from the date of the consummation of such
Monetization Sale and a geographic scope consistent with, and otherwise on terms no more restrictive than, such Class D Incentive Unit Member’s (or its
Ultimate Employee’s) Employment Agreement or Award Agreement, as applicable.
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(c) If the Class B Representative elects to cause the Company to effect any Monetization Sale, then Nuvve and its Affiliates shall use

their commercially reasonable efforts to obtain as promptly as practicable: (i) the consents or amendments required under the applicable contracts and
leases to which Nuvve or any of its Affiliates is a party that would be necessary to effect such Monetization Sale; and (ii) the consents or amendments to, or
the direct assignment of, any purchase, marketing, sales or other contract as necessary to effect such Monetization Sale. In addition, Nuvve and its
Affiliates shall use their commercially reasonable efforts in order to provide any potential acquirer in a Monetization Sale with reasonable access upon at
least five (5) days’ notice to all reasonably necessary information and properties at reasonable times during normal business hours to permit it to perform
due diligence with respect to the proposed Monetization Sale, including access to contracts and assets, but only to the extent that such access is requested
prior to the closing of such Monetization Sale. If so requested by Nuvve or its Affiliates, such potential acquirer shall be required to enter into a customary
confidentiality agreement and may be required to enter into customary access agreements prior to being provided with such access.

 
(d) The Class B Representative shall regularly consult and reasonably cooperate with the Board and other Members with respect to the

status of the sale or marketing process for such Monetization Sale. Notwithstanding the foregoing, the Board and Nuvve (and its Affiliates) shall have no
consent, voting or appraisal rights with respect to the final terms of a Monetization Sale and shall have no right to object to a Monetization Sale, except to
the extent that such Monetization Sale is not in accordance with this Agreement.

 
(e) With full power of substitution and re-substitution, each other Member hereby makes, constitutes and appoints the Class B

Representative its true and lawful attorney, for it and in its name, place and stead and for its use and benefit, to act as its proxy in respect of any vote or
approval of Members required to give effect to a Monetization Sale in accordance with this Section 11.2 and to sign, execute, certify, acknowledge, swear
to, file, and record any instrument that is now or may hereafter be deemed necessary by the Class B Representative in its reasonable discretion to carry out
fully the provisions and the agreement, obligations, and covenants of such Member in connection with a Monetization Sale. The power of attorney granted
pursuant hereto is a special power of attorney, coupled with an interest, and is irrevocable, and shall survive the bankruptcy, insolvency, dissolution or
cessation of existence of the applicable Member.

 
(f) Each of the Members required to participate in a Monetization Sale (collectively, the “Participating Members”), whether in its

capacity as a Participating Member, Member or otherwise, and the Company, its Subsidiaries and the Board, shall take or cause to be taken all such actions
as may be reasonably necessary or desirable in order expeditiously to consummate such Monetization Sale and any related transactions, including
(i) making reasonable and customary representations and warranties, (ii) executing, acknowledging and delivering consents, assignments, waivers and other
documents or instruments, of the type and on terms that are customary or required for the type of transaction contemplated, (iii) furnishing information and
copies of documents that are within their possession or control and are related to the Company or its Business, subject in each case to reasonable
confidentiality requirements of the furnishing Participating Member, (iv) filing applications, reports, returns, filings and other documents or instruments
with Governmental Entities that are customary or required for the type of transaction contemplated, (v) engaging an investment banker and other advisors
(including legal counsel) by the Company in connection with such Monetization Sale, (vi) causing employees and other representatives of the Company or
its Subsidiaries to cooperate (including by participating in management presentations, preparing marketing materials and making diligence materials
available in an electronic data room) with the Class B Representative in any marketing process in connection with any proposed Monetization Sale, and
(vii) otherwise using reasonable best efforts to fully cooperate with the Class B Representative. Without limiting the generality of the foregoing, each
Participating Member agrees to execute and deliver such agreements as may be reasonably specified by the Class B Representative to which all
Participating Members will also be party, including agreements to (x) make reasonable and customary individual representations, warranties, covenants and
other agreements as to the unencumbered title to its Units and the power, authority and legal right to Transfer such Units, (y) provide other reasonable and
customary representations, warranties and indemnities, provided that such representations, warranties, and indemnities shall be several (on a pro rata basis
in proportion to the related consideration to be received by the Company or its Members in the Monetization Sale) and not joint, and (z) be severally liable
(on a pro rata basis in proportion to the related consideration to be received by the Company or its Members in the Monetization Sale) (whether by
purchase price adjustment, escrows, holdbacks, indemnity payments, contingent obligations or otherwise). In addition any escrow of proceeds of any such
transaction shall be withheld on a pro rata basis among all Participating Members (in proportion to the relative consideration to be received by each
Member in connection with such Monetization Sale).
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(g) Upon the occurrence of any Monetization Sale, the Class B Representative shall have the right to cause (including Nuvve and its

Affiliates, as applicable) (i) each of the Transaction Documents then in effect to remain in effect after the consummation of such Monetization Sale or (ii)
Nuvve and its Affiliates, as applicable, to consent to the assignment of the Transaction Documents, as required, to an acquirer in such Monetization Sale, as
applicable, and Nuvve will take all necessary or useful actions to effectuate the foregoing.

 
(h) The closing of a Monetization Sale shall take place at such time and place as the Class B Representative shall specify by notice to

each Participating Member no later than five (5) Business Days prior to the closing of such Monetization Sale. At the closing of a Monetization Sale, each
Participating Member shall deliver any documentation evidencing the Units to be sold (if any) by such Participating Member and the assignment thereof,
free and clear of any liens, against delivery of the applicable consideration.

 
(i)   After deductions for (a) amounts paid into escrow or held back, in the reasonable determination of the Class B Representative, for

indemnification or post-closing expenses, if any, subject to Section 11.2(f), and (b) amounts subject to post-closing purchase price adjustments, if any
(provided that, upon the determination of such purchase price adjustments, indemnification or post-closing expenses and upon release of any such escrow
or hold back, as applicable, the remaining amount of the consideration to be received by the Company or its Members in the Monetization Sale, if any, shall
be distributed to the Participating Members so that the total amount distributed is in accordance with the order of priority set forth in Section 4.3), the
proceeds of any Monetization Sale shall be distributed to the Participating Members in accordance with the order of priority set forth in Section 4.3 (for the
avoidance of doubt, differences in Threshold Values or Retained Distributions, if any, with respect to Class D Incentive Units will be taken into account)
treating all Unvested Class D Incentive Units as if vested and assuming all Retained Distributions will be allocated pursuant to Section 4.4(c).
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(j)   Each of the Members shall bear his, her or its pro rata share (based upon the allocation set forth in Section 4.3(b) by treating the

costs as reducing the amount of Distributions pursuant to Section 4.3(b)) of the fees and expenses incurred in the Monetization Sale to the extent such costs
are incurred for the benefit of all Members and are not otherwise paid by the Company or the acquiring party. Notwithstanding anything to the contrary, for
purposes of this Section 11.2(j), fees, costs and expenses incurred by the Company in connection with the consummation of a Monetization Sale in
accordance with this Section 11.2 shall be deemed to be for the benefit of all Members for purposes of this Section 11.2(j) whether or not the Monetization
Sale is consummated. Other fees, costs and expenses incurred by the Members on their own behalf will not be considered costs of the transaction
hereunder.

 
Section 11.3 IPO; Conversion to a Corporation.
 

(a) At any time following the earliest to occur of (i) the third (3rd) anniversary of the Execution Date, (ii) the date that the Company has
entered into contracts with third parties in accordance with this Agreement (including, for the avoidance of doubt, with Special Approval) to spend at least
five hundred million dollars ($500,000,000) in aggregate of capital expenditures and (iii) a Trigger Event, the Class B Representative shall be entitled to
cause an IPO by providing written notice thereof to the Company and the other Members; provided, that in order for the Class B Representative to exercise
its election with respect to this Section 11.3(a) due to the occurrence of a Trigger Event, such Trigger Event must be continuing, unless the Company has
already initiated an IPO process or conversion or other reorganization in connection with such IPO.

 
(b) In connection with an IPO, the Class B Representative (by written direction to the Company) may (but shall not be obligated to) (i)

cause the conversion of all or any portion of the Company or Controlled Affiliate of the Company into a corporation, by (A) the Transfer of all of the assets
of the Company, subject to the Company’s liabilities, or the Transfer of any portion of such assets and liabilities, to one or more corporations in exchange
for shares of any such corporations and the subsequent distribution of the cash proceeds following the sale of such shares in accordance with the provisions
of this Agreement, at such time as the Class B Representative may determine, to the Members, (B) the conversion of the Company or a Controlled Affiliate
of the Company into a corporation pursuant to Section 18-216 of the Delaware Act (or any successor section thereto), (C) the Transfer by each Member of
Units held by such Member to one or more corporations in exchange for shares of any such corporation (including by merger of the Company into a
corporation), or (D) by filing an election pursuant to Treasury Regulation Section 301.7701-3(c) or (ii) cause the Company to use any other structure or
means by which to effect an IPO, including, as necessary, to effectuate an “Up-C” structure, or by the conversion of the Company or any portion of the
Company or any Controlled Affiliate of the Company into one or more corporations, limited liability companies, limited partnerships or other business
entities (any such conversion or other means described in subclauses (i) or (ii), a “Reorganization” and the resulting entity (whether the Company or a
Subsidiary or other Affiliate of the Company or any successor thereto) whose Equity Securities are sold in the IPO, the “IPO Issuer”); provided, however,
that in connection with any Reorganization, to the extent feasible, each Common Member (in its capacity as a Common Member) and each Class B
Preferred Member (in its capacity as a Class B Preferred Member) shall retain its respective rights, obligations and privileges relative to each of the other
Common Members (in their respective capacities as Common Members) and each of the other Class B Preferred Members (in their respective capacities as
Class B Preferred Members), respectively, as set forth in this Agreement. The Members shall take all actions reasonably requested by the Class B
Representative in connection with the consummation of such Reorganization, including consenting to, voting for and waiving any dissenters’ rights,
appraisal rights or similar rights and participating in any exchange or other transaction required in connection with such Reorganization. No Member shall
have any right to vote, consent to or approve any Reorganization. The Company shall pay any and all reasonable organizational, legal and accounting
expenses and filing fees incurred by the Company or the Members in connection with such Reorganization.
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(c) In connection with any Reorganization involving a Transfer of Units, each holder of Units agrees to the Transfer of its Units in

accordance with the terms of conversion or exchange, as applicable, as provided by the Class B Representative. In connection with any such
Reorganization, each holder of Units shall receive, in exchange for the Units held by such holder, capital stock, options or other securities with substantially
similar economic and other rights, privileges and preferences as the Units being exchanged had prior to the consummation of such Reorganization as
reasonably determined by the Class B Representative and taking into account the equity value of the IPO Issuer implied by the price and amount of
securities sold in the IPO. Each holder of Units further agrees that as of the effective date of such conversion or exchange any Unit outstanding thereafter
that shall not have been tendered for conversion or exchange shall represent only the right to receive the amount of shares, options or other securities as
provided in the terms of such conversion or exchange.

 
(d) The Class B Representative shall have the right to control the IPO, including in respect of the preparation, negotiation, structuring and

documentation of the IPO; provided, however, that any Member that sells shares or securities in the IPO on a secondary basis may determine the price at
which to sell such shares or securities. Each of the Members shall take all necessary or desirable actions reasonably requested by the Class B
Representative in connection with the consummation of an IPO, including compliance with the requirements of all laws and regulatory bodies that are
applicable or that have jurisdiction over such IPO. If such IPO is an underwritten offering:

 
(i)   and the managing underwriters advise the Company in writing that in their opinion the Company’s capital structure would

adversely affect the marketability of the offering, each Member shall consent to and vote for a recapitalization, reorganization or exchange (each, a
“Recapitalization”) of any class of the Company’s Equity Securities into securities that the managing underwriters and the Class B Representative find
reasonably acceptable and shall take all necessary and desirable actions in connection with the consummation of such Recapitalization; provided, however,
that each holder of a class of Units shall receive the same type of security with respect to such Units and shall be subject to the same restrictions on lock-up
and transferability unless otherwise agreed to by the Members; and

 
(ii)   if requested by the managing underwriters, each of the Members shall execute customary lock-up agreements with respect

to their Units or any securities received by them in any attendant Reorganization or Recapitalization.
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(e) Upon the occurrence of an IPO, the Class B Representative shall have the right to cause (including Nuvve and its Affiliates, as

applicable) (i) the Transaction Documents to remain in effect after the consummation of such IPO or (ii) Nuvve and its Affiliates, as applicable, to consent
to the assignment of the Transaction Documents, as required, to the IPO Issuer, as applicable, and Nuvve will take all necessary or useful actions to
effectuate the foregoing.

 
(f) Without limiting the foregoing, at the request of Stonepeak (or any Transferee of Stonepeak), the IPO shall involve the merger or

consolidation of any Blocker Corporation into the IPO Issuer in a transaction intended to qualify as a tax-free reorganization or contribution, the utilization
of such Blocker Corporation as the IPO Issuer or otherwise structuring the transaction so that the Blocker Corporation is not subject to a level of corporate
tax on the IPO or subsequent dividend payments or sales of shares, and the Company and the Members shall reasonably cooperate in connection with
effectuating the foregoing. In connection with any such transaction, the owners of securities of such Blocker Corporation shall be entitled to receive the
same portion of the aggregate consideration that such Blocker Corporation would have received in the event that the IPO did not involve any of the
foregoing structures with respect to such Blocker Corporation.

 
(g) At or prior to the consummation of an IPO, the IPO Issuer and holders of Registrable Securities shall enter, and the Members shall

cause the IPO Issuer to enter, into a registration rights agreement in customary form providing for registration rights of Registrable Securities, which
registration rights agreement shall include provisions incorporating, among other terms: (i) demand registration rights in favor of the holders of Registrable
Securities; (ii) the obligation of the IPO Issuer to file a “shelf” registration statement as soon as practicable following the consummation of the IPO, which
registration statement shall include in such registration all Registrable Securities; (iii) “piggyback” registration rights in favor of the holders of Registrable
Securities; (iv) customary provisions in respect of priority in demand and “piggyback” registrations; (v) customary provisions obligating the IPO Issuer to
bear all reasonable fees and expenses relating to the registration of Registrable Securities, other than (A) any fees or expenses of any counsel retained by a
holder of Registrable Securities and (B) any underwriter’s fees, including discounts and commissions, related to the distribution of Registrable Securities
not sold by the IPO Issuer; and (vi) customary indemnification provisions.

 
(h) With full power of substitution and re-substitution, each other Member hereby makes, constitutes and appoints the Class B

Representative as its true and lawful attorney, for it and in its name, place and stead and for its use and benefit, to act as its proxy in respect of any vote or
approval of Members required to give effect to a Reorganization in accordance with this Section 11.3 and to sign, execute, certify, acknowledge, swear to,
file, and record any instrument that is now or may hereafter be deemed necessary by the Class B Representative in its reasonable discretion to carry out
fully the provisions and the agreement, obligations, and covenants of such Member in connection with a Reorganization. The power of attorney granted
pursuant hereto is a special power of attorney, coupled with an interest, and is irrevocable, and shall survive the bankruptcy, insolvency, dissolution or
cessation of existence of the applicable Member.

 

76



 

 
ARTICLE XII

MISCELLANEOUS PROVISIONS
 

Section 12.1 Addresses and Notices. Except as expressly set forth to the contrary in this Agreement, any notice or other communication provided
for or permitted to be given pursuant to this Agreement by a Member to any other Member must be in writing and duly given (a) one (1) Business Day after
being deposited with a nationally recognized overnight delivery service company that tracks deliveries, addressed to such other Member, with overnight
service guaranteed, all charges paid and proof of receipt requested, (b) when delivered in person to such other Member or (c) when sent via email (utilizing
the delivery receipt, read receipt or similar function), on the date sent by e-mail if sent before 5:00 p.m., New York time, and on the next business day if
sent after such time. All notices, requests and consents to be sent to a Member must be sent to or made at the address given for that Member on the
Schedule of Members, or such other address as that Member may specify by notice given the other Members in accordance with this Section 12.1 or in the
applicable Award Agreement (in the case of a Class D Incentive Unit Member). Any notice, request or consent to the Company or the Board must be given
to the Board or, if appointed, the secretary of the Company at the Company’s chief executive offices. Whenever any notice is required to be given by law or
this Agreement, a written waiver thereof, signed by the Person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent
to the giving of such notice.

 
Section 12.2 Confidentiality.
 

(a) Each Member recognizes and acknowledges that it has received and may in the future receive certain confidential and proprietary
information and trade secrets of the Company and its Subsidiaries and the Members (including their respective predecessors and Affiliates) (such
information, and including this Agreement and the other Transaction Documents, the “Confidential Information”). Except as otherwise consented to by
the Company in writing (or in the case of Confidential Information of a Member, such Member), each Member agrees that it will not, during or after the
term of this Agreement, whether directly or indirectly through an Affiliate or otherwise, use any Confidential Information for any purposes other than in
connection with its investment in the Company or disclose any Confidential Information for any reason or purpose whatsoever, except for disclosures: (i) to
authorized directors, managers, officers, representatives, agents and employees of such Member or its Affiliates, the Company or its Subsidiaries and as
otherwise may be proper in the course of performing such Member’s obligations, or enforcing such Member’s rights, under this Agreement and the
agreements expressly contemplated hereby, provided, that each such Person is informed of the confidential nature of such Confidential Information, agrees
to hold such Confidential Information confidential and that the disclosing Member remains liable for any breach of this provision by such Persons; (ii)
made by Stonepeak or Evolve to its limited partners, owners, co-investors, general partners and prospective investors; provided that if such limited
partners, owners, co-investors, general partners and prospective investors are receiving Confidential Information (other than with respect to high-level
summary information regarding the Company’s operations), such receiving Person shall be subject to confidentiality provisions at least as restrictive as the
confidentiality obligations contained in this Agreement; (iii) to any bona fide prospective purchaser of the equity or assets of the Company or its Affiliates
or the Units held by such Member, to prospective financing sources, or a prospective merger partner of such Member, the Company or any of their
respective Affiliates and, except in connection with transactions where the holders of Class B Preferred Members do not require the approval of the Board
to Transfer Units, following prior written notice of such disclosure to the Company, provided, that such purchaser, financing sources, or merger partner
agrees in writing to be bound by the provisions of this Section 12.2 or other confidentiality agreement that includes confidentiality and use provisions at
least as restrictive as the provisions in this Agreement; (iv) to attorneys, accountants and other professionals of such Member or its Affiliates who need to
know such Confidential Information in order to perform services for such Member or Affiliate; (v) as is required to be disclosed by order of a court of
competent jurisdiction, administrative body or governmental body, or by subpoena, summons or legal process, or by law, rule or regulation; and (vi) as
required to be disclosed in accordance with any securities law or other legal requirement. In the event of a disclosure required by the foregoing clause (v),
the Member shall provide to the Company (or in the case of Confidential Information of a Member, such Member) prompt notice of any such requirement
to enable the Company or such Member to seek an appropriate protective order or confidential treatment and shall disclose only that portion of such
Confidential Information so required to be disclosed. Notwithstanding the prior sentence, no such opportunity shall be afforded in the case of a routine
audit or examination by, or a blanket document request from, a governmental or regulatory entity that does not reference the Company, any other Member
or this Agreement or if notifying the Company or such Member in advance of such disclosure is prohibited by applicable law. For purposes of this Section
12.2, the term “Confidential Information” shall not include any information which (x) a Person learns from a source other than the Company or its
Subsidiaries, or any of their respective representatives, employees, agents or other service providers, (y) is disclosed to the public or is available in the
public domain or (z) was in a Person’s possession prior to disclosure hereunder; provided such information is not known by such Person to be subject to an
obligation of confidentiality owed to the other Members.
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(b) Notwithstanding the preceding provisions of this Section 12.2 or any other provision of this Agreement: (i) no Class D Incentive Unit

Member shall be prevented from, nor shall a Class D Incentive Unit Member be criminally or civilly liable under any federal or state trade secret law for,
making a disclosure of trade secrets or other confidential information that is: (A) made (x) in confidence to a federal, state or local government official,
either directly or indirectly, or to an attorney, and (y) solely for the purpose of reporting or investigating a suspected violation of applicable law; (B) made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal; or (C) protected under the whistleblower
provisions of applicable law; and (ii) in the event a Class D Incentive Unit Member files a lawsuit for retaliation by the Company or its Subsidiaries for
such Class D Incentive Unit Member’s reporting of a suspected violation of law, such Class D Incentive Unit Member may, (A) disclose a trade secret to
such Class D Incentive Unit Member’s attorney and (B) use the trade secret information in the court proceeding related to such lawsuit, in each case, if
such Class D Incentive Unit Member (x) files any document containing such trade secret under seal; and (y) does not otherwise disclose such trade secret,
except pursuant to court order.

 
Section 12.3 Fees and Expenses. On the date Stonepeak and Evolve fund their respective initial Capital Contributions to the Company, the

Company shall reimburse the Members as follows: (i) Nuvve and its Affiliates, for all reasonable out-of-pocket expenses (including legal and accounting
fees) incurred after February 11, 2021 and through the Execution Date in connection with the due diligence, documentation and negotiation of the
Transaction Documents, [***], (ii) Stonepeak for its reasonable out-of-pocket expenses (including legal and accounting fees) incurred after February 11,
2021 and through the Execution Date in connection with the due diligence, documentation and negotiation of the Transaction Documents, (x) [***] and (y)
[***] and (iii) Evolve for its reasonable out-of-pocket expenses (including legal and accounting fees) incurred after May 6, 2021 and through the Execution
Date in connection with the due diligence, documentation and negotiation of the Transaction Documents, (x) [***] and [***]; provided, that any amounts
reimbursed by the Company to Stonepeak or Evolve shall, at the option of Stonepeak or Evolve, as applicable, be netted from amounts contributed or
payable to the Company under this Agreement. From and after the Execution Date until the date on which the Class B Preferred Units and Class C
Common Units held by Stonepeak and Evolve or their respective Permitted Transferees, as applicable, are redeemed in full hereunder, the Company shall
reimburse Stonepeak and Evolve for all documented reasonable out-of-pocket third party costs, fees and expenses incurred by Stonepeak and Evolve from
time to time in responding to any request for approval under this Agreement, monitoring or enforcing its rights under this Agreement and/or amending this
Agreement.
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Section 12.4 Amendments. Except for amendments authorized by Section 3.1(b), this Agreement and any provision hereof may be amended,

waived (except as otherwise provided herein), or modified from time to time only by a written instrument signed by: (a) the Members holding a majority of
the Class A Common Units, (b) the Members holding a majority of the Class B Preferred Units, and (c) the Members holding a majority of the Class C
Common Units. Notwithstanding the foregoing, (i) any amendment or modification modifying the rights or obligations of any Member in a manner that is
disproportionately adverse to (A) such Member relative to the rights of other Members in respect of Units of the same class or series shall be effective only
with that Member’s consent or (B) a class or series of Common Units relative to the rights of another class or series of Common Units shall be effective
only with the consent of the Members holding a majority of the Units in that class or series and (ii) (A) any amendment to this Agreement that materially
and disproportionately adversely affects the Class D Incentive Unit Members (as compared to the other Members) shall also require the consent of the
holders of a majority of the Class D Incentive Unit Member and (B) any amendment to this Agreement that materially and disproportionately adversely
affects a specific Class D Incentive Unit Member (as compared to the other Class D Incentive Unit Members) shall also require the consent of the specific
Class D Incentive Unit Member.

 
Section 12.5 Remedies. Each Member and the Company agrees that irreparable damage would occur if any provision of this Agreement were not

performed in accordance with the terms hereof and that monetary damages, even if available, would not be an adequate remedy. It is accordingly agreed
that each Member and the Company shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches (or threatened
breaches) of this Agreement and to enforce specifically the performance of the terms and provisions hereof, without the necessity of proving irreparable
harm or injury as a result of such breach or threatened breach and without the necessity to post any bond or other security in connection with any such order
or injunction, this being in addition to any other remedy to which any Member is entitled to at law or in equity.

 
Section 12.6 Successors and Assigns. All covenants and agreements contained in this Agreement shall bind and inure to the benefit of the

Members and their respective heirs, executors, administrators, successors, legal representatives and permitted assigns, whether so expressed or not.
 

Section 12.7 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any Member. Upon such a determination, the Members shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the Members as closely as possible in a mutually acceptable manner in order that the
transactions contemplated by this Agreement be consummated as originally contemplated to the fullest extent possible. It is the intention of the Members
that if any of the restrictions or covenants contained in this Agreement is held to cover a geographic area or to be of a length of time that is not permitted by
applicable law, or in any way construed to be too broad or to any extent invalid, such provision will not be construed to be null, void and of no effect;
instead, the Members agree that a court of competent jurisdiction will construe, interpret, reform or judicially modify this Agreement to provide for a
covenant having the maximum enforceable geographic area, time period and other provisions (not greater than those contained herein) as will be valid and
enforceable under such applicable law.

 
Section 12.8 Counterparts; Binding Agreement. This Agreement may be executed in any number of counterparts, each of which, when so

executed, shall be deemed to be an original and all of which, taken together, shall constitute one and the same agreement. Delivery of an executed
counterpart of this Agreement by e-mail or other electronic transmission (including “.pdf” or “.tif” format) shall be as effective as delivery of an original
executed counterpart of this Agreement. This Agreement shall be binding upon and inure solely to the benefit of each Member and its successors and
permitted assigns and each person who may from time to time become a party to this Agreement by executing a counterpart of or joinder to this Agreement
and nothing in this Agreement, express or implied, is intended to or shall confer upon any other individual, entity or other person any rights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement; provided, that any individual, entity or other person other than the Members shall
be an express third-party beneficiary of Section 12.19.

 
Section 12.9 Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Company or

any of its Affiliates. No creditor of the Company or any of its Affiliates may, as a result of making a loan to the Company or any of its Affiliates, acquire at
any time any direct or indirect interest in the Company’s Profits, Losses, Distributions, capital or property, other than as a secured creditor (except pursuant
to the terms of a separate agreement executed by the Company in favor of such creditor). For the purposes of clarity, this Section 12.9 shall not be
construed to derogate from the rights of the Class B Preferred Members under this Agreement.

 
Section 12.10   No Waiver. Any agreement on the part of any Member to any waiver shall be valid only if set forth in an instrument in writing

signed on behalf of such Member. No failure or delay on the part of any Member in the exercise of any right hereunder shall impair such right or be
construed as a waiver of, or acquiescence in, any breach of any agreement herein, nor shall any single or partial exercise of any such right preclude other or
further exercise thereof or of any other right.
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Section 12.11   Further Action. The Members agree to execute and deliver all documents, provide all information and take or refrain from taking

such actions as may be necessary or appropriate to achieve the purposes of this Agreement.
 
Section 12.12   No Offset Against Amounts Payable. No amounts that any Member or any of its Affiliates or related Person owes or is alleged to

owe to the Company or any of its Subsidiaries may be offset or deducted against any payments owed by the Company or its Subsidiaries.
 
Section 12.13   Entire Agreement. This Agreement, the other Transaction Documents, that certain Non-Disclosure Agreement by and between

Stonepeak and Nuvve Corporation, a Delaware corporation (the “NDA”), and that certain joinder to the NDA by and between Stonepeak and Evolve, and
the other agreements and documents expressly referred to herein are intended by the Members to constitute the entire agreement between the Members with
respect to the subject matter of this Agreement and supersede all prior understandings (including the Original LLC Agreement), whether written or oral,
between the Members with respect to the contents hereof.

 
Section 12.14   Governing Law. This Agreement, and any action or proceeding arising out of or relating to this Agreement or the transactions

contemplated hereby, shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law
or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the State of Delaware. All claims shall be resolved in accordance with Section 12.15.

 
Section 12.15   Consent to Jurisdiction; Waiver of Trial by Jury.
 

(a) Each Member and the Company irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the
courts of the State of New York sitting in New York City in the borough of Manhattan or, if it has or can acquire jurisdiction, in the United States District
Court for the Southern District of New York located therein, in any action or proceeding arising out of or relating to this Agreement, the Transaction
Documents or the transactions contemplated hereby or thereby or for recognition or enforcement of any judgment relating thereto. Each of the Members
hereby irrevocably and unconditionally agrees: (i) not to commence any such action or proceeding except in such courts; and (ii) that any claim in respect
of any such action or proceeding may be heard and determined in the courts of the State of New York sitting in New York City in the borough of Manhattan
or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of New York located therein. Each of the Members also
agrees to waive to the fullest extent it may legally and effectively do so: (i) any objection which it may now or hereafter have to the laying of venue of any
such action or proceeding in the courts of the State of New York sitting in New York City in the borough of Manhattan or, if it has or can acquire
jurisdiction, in the United States District Court for the Southern District of New York located therein; and (ii) the defense of an inconvenient forum to the
maintenance of such action or proceeding in such courts. Each Member and the Company agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each Member and the
Company irrevocably consents to service of process in the manner provided for notices in Section 12.1. Nothing in this Agreement will affect the right of
any Member or the Company to serve process in any other manner permitted by applicable law.
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(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE

UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

 
Section 12.16   Construction; Interpretation. The table of contents and the section and other headings and subheadings contained in this

Agreement and the exhibits hereto are solely for the purpose of reference, are not part of the agreement of the Members, and shall not in any way affect the
meaning or interpretation of this Agreement or any exhibit hereto. Whenever required by the context, any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. Unless
otherwise specified, all references to days or months shall be deemed references to calendar days or months. All references to “$” shall be deemed
references to United States dollars. Unless the context otherwise requires, any reference to a “Section,” “Exhibit” or “Schedule” shall be deemed to refer to
a section of this Agreement, exhibit to this Agreement or a schedule to this Agreement, as applicable. The words “hereof,” “herein” and “hereunder” and
words of similar import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The word
“including” shall mean “including, without limitation”. Reference to any agreement, document or instrument means such agreement, document or
instrument as amended or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof. Whenever required by the
context, references to a Fiscal Year shall refer to a portion thereof. The use of the words “or,” “either” and “any” shall not be exclusive. The Members have
participated jointly in the negotiation and drafting of this Agreement; accordingly, the language used in this Agreement shall be deemed to be the language
chosen by the Members to express their mutual intent, and no rule of strict construction shall be applied against any Person. If an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Members, and no presumption or burden of proof shall arise
favoring or disfavoring any Member by virtue of the authorship of any of the provisions of this Agreement. Wherever a conflict exists between this
Agreement and any other agreement, this Agreement shall control but solely to the extent of such conflict.

 
Section 12.17   No Third Party Beneficiaries. Except as set forth in Section 12.19, the provisions of this Agreement are for the exclusive benefit

of the Members and the Company and their respective successors and permitted assigns and, solely with respect to Section 6.1, the Indemnitees. Except for
the foregoing, this Agreement is not intended to benefit or create rights in any other Person.

 
Section 12.18 Time is of the Essence. Time is of the essence in the performance of all obligations under this Agreement.
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Section 12.19   No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any document, agreement, or

instrument delivered contemporaneously with this Agreement, and notwithstanding the fact that any Member may be a partnership or limited liability
company, each Member agrees and acknowledges that no Persons other than the Members shall have any obligation under this Agreement. Each Member
to this Agreement further acknowledges and agrees that it has no rights of recovery whether under this Agreement or under any documents, agreements, or
instruments delivered contemporaneously herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith.
The prohibition against recovery set forth in this Section 12.19 shall have equal application to any and all claims against, any former, current or future
director, officer, agent, Affiliate, manager, assignee, incorporator, controlling Person, fiduciary, representative or employee of any Member (or any of their
successors or permitted assignees), against any former, current, or future general or limited partner, manager, stockholder or member of any Member (or
any of their successors or permitted assignees) or any Affiliate thereof or against any former, current or future director, officer, agent, employee, Affiliate,
manager, assignee, incorporator, controlling Person, fiduciary, representative, general or limited partner, stockholder, manager or member of any of the
foregoing, but in each case not including the Members. The prohibition set forth in this Section 12.19 shall apply to any and all claims, whether such
claims sound in tort, contract or otherwise. This prohibition shall apply whether such claims are asserted by attempting to pierce the corporate veil, or
through a claim brought by or on behalf of such Member against such Persons and whether by the enforcement of any assessment or by any legal or
equitable proceeding, or by virtue of any statute, regulation or other applicable law, or otherwise. The Members further expressly agree and acknowledge
that no personal liability whatsoever shall attach to or be incurred by any of the Persons or other entities referenced in this Section for any obligations of the
applicable Member under this Agreement or the transactions contemplated hereby, under any documents or instruments delivered contemporaneously
herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith, or for any claim (whether in tort, contract
or otherwise) based on, in respect of, or by reason of, such obligations or their creation.

 
Section 12.20   Termination of Employment Arrangements. In no event shall this Agreement or any of the legal relationships created hereby

prevent the Employer from terminating the employment or consulting relationship between any holder of Class D Incentive Units, on the one hand, and the
Company, the Common Members or their respective Affiliates, on the other hand.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on their behalf this Agreement as of the date first written

above.
 

 Levo Mobility LLC
  
 By: /s/ Gregory Poilasne
 Name: Gregory Poilasne
 Title: Authorized Signatory
  
 Nuvve Corporation
  
 By: /s/ Gregory Poilasne
 Name: Gregory Poilasne
 Title: Authorized Signatory
  
 Stonepeak Rocket Holdings LP
  
 By: Stonepeak Associates IV LLC, 

its general partner
  
 By: /s/ Jack Howell
 Name: Jack Howell
 Title: Senior Managing Director
  
 Evolve Transition Infrastructure LP
  
 By: Evolve Transition Infrastructure GP LLC,
        its general partner
  
 By: /s/ Charles C. Ward  
 Name: Charles C. Ward
 Title: Chief Financial Officer & Secretary

 
Signature Page to the Amended and Restated Limited Liability Company Agreement of Levo Mobility LLC

 
 
 

 



Exhibit 10.2
 

Certain identified information has been excluded from this exhibit because it is both not material and would likely cause competitive harm to the
registrant if publicly disclosed. Such information has been marked with a “[***]”.

 
DEVELOPMENT SERVICES AGREEMENT

 
This DEVELOPMENT SERVICES AGREEMENT (this “Agreement”), is entered into as of August 4, 2021 (the “Effective Date”), by and

between Levo Mobility LLC, a Delaware limited liability company (the “Company”), and Nuvve Holding Corp., a Delaware corporation (together with
any Affiliate providing Services hereunder pursuant to Section 1(d), the “Service Provider”). The Company and the Service Provider are referred to herein
collectively as the “Parties” and individually as a “Party”. Capitalized terms used and not otherwise defined herein shall have the meanings assigned to
them in the Company LLC Agreement.

 
WHEREAS, on the Effective Date, the Company entered into that certain Amended and Restated Limited Liability Company Agreement of the

Company (the “Company LLC Agreement”), in order to engage in the Business;
 
WHEREAS, the Company desires to engage the Service Provider to provide the comprehensive services described in this Agreement to the

Company and all of its Subsidiaries (collectively, the “Company Group”) with respect to the Business, including any assets that the Company Group may
acquire and own after the Effective Date (collectively, the “Company Group Assets”); and

 
WHEREAS, the Service Provider is willing to undertake such engagement, subject to the terms of this Agreement.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
 
Section 1 Services.
 

(a) Generally. From and after the Effective Date and until the termination of this Agreement in accordance with Section 6, the Service
Provider shall provide to the Company Group on the terms and conditions set forth in this Agreement: (i) the services set forth on Schedule I attached to
this Agreement; (ii) operational, commercial, research and development, engineering, business development, legal, regulatory, accounting, treasury,
finance, such other services as may be necessary for or useful to the Business and the Company Group Assets and other services as may be mutually agreed
in writing by the Parties; and (iii) such other administrative or other activities as are reasonably necessary or useful in carrying out the duties and services
set forth above, or as are reasonably inferable from the foregoing or the terms of this Agreement (such services described in this Section 1(a), collectively,
the “Services”); provided, that the Company may remove any Service in its sole discretion by delivery of notice to the Service Provider, and the Service
Provider shall cease providing such Service as soon as reasonably practicable after receipt of such notice. The Service Provider shall reasonably promptly
advise and inform the Company of any event that the Service Provider has actual knowledge, which does, or would reasonably be likely to, have a material
adverse effect on the Company Group, the Business or the Company Group Assets, taken as a whole.
 

 



 

 
(b) Employees.
 

(i) The Service Provider shall select, employ and pay compensation (including the payment of all social security taxes,
unemployment taxes and similar payments related thereto) as well as employee benefits and any applicable severance to all personnel and employees of the
Service Provider who are necessary for, and dedicated solely to, the performance of the Services, unless such personnel and employees are employed by the
Company (each such personnel and employee other than those employed by the Company, a “Dedicated Employee”). Each Dedicated Employee
(including, for the avoidance of doubt, any replacement thereof) shall be approved by the Company, with Company Approval, prior to providing any
Services as a Dedicated Employee; provided, that the Company may (x) revoke such Company Approval with regard to any such Dedicated Employee at
any time by providing notice to the Service Provider, and such Dedicated Employee shall cease providing Services as a Dedicated Employee and shall no
longer be considered a Dedicated Employee immediately upon the Service Provider’s receipt of such notice and (y) make recommendations with respect to
a replacement for such Dedicated Employee and the Service Provider will use reasonable efforts to consider such recommendations in good faith; provided,
that if the Service Provider does not employ any such recommended replacement, the Company may recommend additional replacements for such
Dedicated Employee. The Dedicated Employees shall devote substantially all of their professional time to the performance of the Services, and the Service
Provider shall supervise and direct all Dedicated Employees (for the avoidance of doubt, the Dedicated Employees shall not be permitted to devote any
time to any Business Opportunities other than those pursued by the Company). Notwithstanding the foregoing, upon advance written notice, the Company,
in its sole discretion and acting with Company Approval, may elect to, as applicable, (x) cause the Service Provider to promptly terminate a Dedicated
Employee following such individual’s receipt of an offer of employment from the Company or its Subsidiaries for a comparable position on comparable
terms of employment and (y) cause the Service Provider to transfer any of its Affiliates (including, for the avoidance of doubt, any such Affiliate
contemplated by the following sentence) engaged primarily in employing Dedicated Employees to the Company on customary terms and conditions
(including a customary indemnity to the Company with respect to such Dedicated Employees and such Affiliate, as applicable). For purposes of the
foregoing, at such time as the Service Provider reasonably deems appropriate or useful based on the number of Dedicated Employees, the Service Provider
shall use commercially reasonable efforts to cause a newly formed Affiliate to employ such Dedicated Employees (such Affiliate’s purpose being limited
solely to such employment of the Dedicated Employees), subject to Company Approval; provided, that the Service Provider shall consider the opinions and
recommendations of the Company in good faith when determining the appropriateness or usefulness of forming such new Affiliate. Notwithstanding
anything to the contrary herein, the Company, in its sole discretion and acting with Company Approval, may elect to employ any employee that would, but
for the Company’s election, become a Dedicated Employee in accordance with this Agreement. Following any such election and employment by the
Company, (x) during the Initial Development Period, the Service Provider shall make monthly payments (no later than five (5) Business Days following the
end of each calendar month) to the Company with respect to any such employee in an amount sufficient to cover the employment related costs and
expenses of such employee such that the Company would be in the same economic position if such employee was instead a Dedicated Employee employed
by Service Provider or its Affiliates, and (y) following the Initial Development Period, the Company shall partially reimburse Service Provider with respect
to each such employee as set forth in Section 3(a) such that Service Provider and Company would each be in the same economic position as if such
employee was instead a Dedicated Employee employed by Service Provider or its Affiliates.
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(ii) The Service Provider shall select, employ and pay compensation (including the payment of all social security taxes,

unemployment taxes and similar payments related thereto) as well as employee benefits and any applicable severance to all other personnel and employees
of the Service Provider who are not Dedicated Employees but who are necessary for the performance of the Services, including, for the avoidance of doubt,
such personnel and employees dedicated in part to the performance of Services (each such personnel and employee, an “Occasional Employee”). The
Service Provider shall supervise and direct all such Occasional Employees.

 
(iii) The Company may also employ its own personnel and employees for utilization by the Service Provider in its performance

of the Services (each, a “Company Employee”). The Company Employees shall, at all times during the term of this Agreement and while such employees
remain employed by the Company, be employees of the Company and shall not be employees of the Service Provider, and such Company Employees will
serve at the sole discretion and supervision of the Company. The Company shall pay all compensation and employee benefits and any applicable severance
for all Company Employees.

 
(iv) During the term of this Agreement, in accordance with Section 1(b)(i) and Section 1(b)(ii), the Service Provider shall

provide a sufficient number, as reasonably determined by the Company, of personnel and employees to enable the Service Provider to perform the Services
in accordance with this Agreement.

 
(v) The Service Provider shall hold all Dedicated Employees employed in accordance with Section 1(b)(i) and all Occasional

Employees employed in accordance with Section 1(b)(ii) to a standard at least as stringent in all material respects as that to which all of the Service
Provider’s employees are held pursuant to the rules, regulations and policies observed by the Service Provider in the ordinary course of business. In no
event, however, shall such standard fall below that set forth in Section 2(a) below.

 
(c) Separateness. In performing the Services under this Agreement, the Service Provider shall not take any action, or cause any of its

Affiliates to take any action, that would cause any member of the Company Group to violate Section 5.14 of the Company LLC Agreement.
 
(d) Delegation of the Services.
 

(i) The Parties acknowledge and agree that the Service Provider shall cause its applicable Affiliates to provide the Services if
necessary, and employ the Dedicated Employees pursuant to Section 1(b)(i) or employ the Occasional Employees pursuant to Section 1(b)(ii), as
applicable, in each case, subject to Company Approval.
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(ii) The Parties acknowledge and agree that the provision of certain of the Services may, with Company Approval, be supported

by third-party service providers, including those providers that have been used in the past in connection with the Business or the Company Group Assets
and such new independent contractors, independent accountants, outside legal counsel and consultants, in each case, that are capable of performing the
Services in accordance with the terms of this Agreement, including the standards set forth in Section 2, as determined in the Service Provider’s good faith
judgment and in accordance with Section 2(c) (“Third-Party Providers”). Without limiting the generality of the foregoing, the Company shall have the
right to enter into direct arrangements with Third-Party Providers to provide any of the Services. At the election of the Company, the Service Provider shall
coordinate with such Third-Party Providers to provide the applicable Service.
 

(iii) Notwithstanding any delegation to Affiliates or Third-Party Providers pursuant to this Section 1(d), the Service Provider
shall remain liable for its obligations under this Agreement, whether or not delegated, including the provision of Services substantially in the same manner
as immediately prior to such delegation and in accordance with the standard of performance set forth in Section 2 and the other terms of this Agreement;
provided, however, that the Service Provider shall not be responsible for any Services provided by a Third-Party Provider pursuant to a direct written
arrangement between the Company and such Third-Party Provider.

 
(e) Suspension of Services. Upon the occurrence and during the continuation of any material breach by the Company of its payment or

other obligations (when due) set forth herein that is not cured within fifteen (15) days after the Company’s receipt of written notice thereof, then without
limitation of Service Provider’s other rights hereunder (including termination pursuant to Section 6), at law or in equity, Service Provider shall be entitled
to suspend performance of the Services until such material breach by the Company has been fully and finally cured; provided, that the Service Provider
shall not be entitled to suspend performance of the Services to the extent the Company’s breach of this Agreement was caused primarily by the actions or
inactions of Service Provider or any Dedicated Employee or Occasional Employee.

 
Section 2 Standard of Performance.
 

(a) Generally. The Service Provider shall perform the Services: (i) in a good, workmanlike and efficient manner in accordance with
prudent industry standards and practices, and in accordance in all material respects with all applicable laws and the terms of applicable Contracts, Permits,
licenses and other agreements to which the Business or any of the Company Group Assets or the assets of the Service Provider or any of its Subsidiaries are
bound (in each case to the extent the Service Provider has access to or has received copies of such Contracts, Permits, licenses and other agreements); (ii)
as a reasonable and prudent owner and operator of the Business in the industry, including as it applies to the preservation and protection of intellectual
property; and (iii) with at least the same degree of diligence and care that the Service Provider exercises with respect to the ownership and operation of its
own assets and those of its Affiliates, in each case, for the avoidance of doubt, consistent with the applicable size, scope and growth of the Business.
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(b) Prohibited Activities.
 

(i) In conducting the Services under this Agreement, the Service Provider shall not undertake any activity or fail to take any
action that would violate, in any material respect: (A) any applicable law; (B) any Contract or Permit to which a member of the Company Group, the
Business, any Company Group Asset or the Service Provider or any of its Affiliates is bound (in each case to the extent the Service Provider has access to
or has received copies of such Contracts, Permits, licenses and other agreements); or (C) any of the Transaction Documents. The Service Provider shall
provide prompt notice to the Company of any activity or action undertaken in performing the Services or in connection with or pursuant to this Agreement
that it reasonably believes would violate any applicable law, Contract, Permit or Transaction Document in any material respect, and the Service Provider
shall use commercially reasonable efforts to avoid any such violation and to continue to provide the Services as set forth in this Agreement.

 
(ii) To the extent within the Service Provider’s control, the Service Provider shall not, and shall cause its Affiliates not to, place

any Encumbrances on the Company Group Assets. To the extent within the Service Provider’s control, the Service Provider shall also keep the Company
Group Assets free from any Encumbrances arising under Contracts or Permits binding on the Company Group Assets or operation of law, in each case,
except for (A) Permitted Encumbrances, and (B) Encumbrances placed on the Company Group Assets by the Company Group, or by the Service Provider
at the direction of a member of the Company Group following Company Approval.

 
(c) Annual Budget. With respect to the Service Provider’s activities under this Agreement, the Service Provider agrees to: (i) operate in a

manner that is consistent with the applicable Annual Budget then in effect for the Company, except (A) as otherwise authorized by Company Approval, or
(B) with respect to expenditures (1) strictly necessitated by an Emergency, or (2) not to exceed [***] on a line-item basis (other than with respect to G&A
Expenses which shall be [***]), and (ii) not to take any action that is inconsistent with any written direction given by the Company to the Service Provider,
except to the extent required by applicable law or the terms of any Contract, Permit, license or other agreement to which the Business or any of the
Company Group Assets or the assets of the Service Provider or any of its Subsidiaries is bound. No later than sixty (60) days prior to the end of each Fiscal
Year during the term of this Agreement, the Service Provider shall prepare in good faith and deliver to the Company for its review a draft Annual Budget
for the Company’s operations in respect of the following Fiscal Year.

 
(d) Continuous Improvement and Best Practices.
 

(i) The Service Provider shall on a continuous basis (i) use commercially reasonable efforts to identify ways to improve the
Services from the perspective of the Company Group, and (ii) identify, seek Company Approval for, and after obtaining Company Approval apply, proven
techniques and tools from other installations and organizations that the Service Provider reasonably believes would benefit the Company Group
operationally or financially, on a cost-effective basis. The Service Provider shall, from time to time, include updates with respect to such improvements,
techniques and tools in the reports provided to the Company Group pursuant to this Agreement. The Service Provider shall consider in good faith
suggestions and proposals for such improvements, techniques and tools by the Company Group. The Service Provider shall make available to the Company
Group all enhancements or new features to the Services that the Service Provider generally makes available to the Service Provider’s other customers on
substantially the same terms. The Service Provider shall utilize all of the best, most appropriate, and most current assets of Service Provider and its
Affiliates that are useful for the Business (including current and future technology and intellectual property, and any improvements thereof, created by
Service Provider and its Affiliates at the time of design of a particular project).
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(ii) The Service Provider shall use reasonable best efforts to improve the Services by implementing and applying the

improvements, techniques and tools set forth on Schedule II attached to this Agreement by the applicable dates set forth on Schedule II with respect to the
assets (including technology and intellectual property) of the Service Provider and its Affiliates. The Service Provider shall deliver monthly progress
reports to the Company with respect to each item set forth on Schedule II.

 
Section 3 Payments and Invoices.
 

(a) Payment Amounts. Notwithstanding anything to the contrary in this Agreement, other than as may be mutually agreed in writing by
the Service Provider and the Company in their sole discretion, this Section 3(a) sets forth the sole payment obligations of the Company with respect to the
Service Provider and the Services pursuant to this Agreement. During the Initial Development Period, the Service Provider shall not be reimbursed or
otherwise compensated for any costs and expenses. Following the end of the Initial Development Period, and solely to the extent incurred in accordance
with the applicable Annual Budget then in effect, the Service Provider will be reimbursed by the Company without duplication (i) an amount equal to the
sum of (A) forty-nine percent (49%) of each of (1) the aggregate Out-of-Pocket Expenses incurred and actually paid by the Service Provider in carrying out
the Services during the Initial Development Period, and (2) the aggregate G&A Expenses allocable to providing the Services during the Initial
Development Period, and (B) the Fixed G&A Fee with respect to the Initial Development Period (such sum, the “Initial Development Period
Reimbursement Amount”), and (ii) for each Billing Period following the Initial Development Period, an amount equal to the sum of (A)(1) the Out-of-
Pocket Expenses incurred and actually paid by the Service Provider in carrying out the Services and (2) the G&A Expenses allocable to providing the
Services, in each case, during such Billing Period, and (B) the Fixed G&A Fee with respect to such Billing Period (such sum, the “Reimbursement
Amount”). To the extent that (x) the fees and expenses with respect to a Third-Party Provider are not included in the applicable Annual Budget then in
effect for the Company or (y) any individual Out-of-Pocket Expense (or series of related Out-of-Pocket Expenses) is reasonably expected to exceed
$25,000, the Service Provider shall obtain Company Approval before causing such Third-Party Provider to provide Services or incurring such Out-of-
Pocket Expense, as applicable.

 
(b) Expense Statements. As promptly as practicable, but in no event later than fifteen (15) days following the end of each Billing Period,

the Service Provider shall deliver a statement to the Company for such Billing Period (each, an “Expense Statement”) setting forth the Reimbursement
Amount for such Billing Period (and, for the first Expense Statement delivered pursuant to this Section 3(b), the Initial Development Period
Reimbursement Amount), together with: (i) a reasonably detailed breakdown of the Out-of-Pocket Expenses and G&A Expenses, as applicable, set forth in
the Expense Statement, including a time log per Dedicated Employee during such Billing Period and such Dedicated Employee’s hourly rate; (ii) such other
supporting documentation as may be reasonably necessary for the Company to verify the accuracy of such Expense Statement (which, for the avoidance of
doubt, shall include any employment agreements or other documentation with regard to such Dedicated Employee); and (iii) the bank account into which
the Company shall make payments required by the Expense Statement. No later than thirty (30) days following its receipt of each Expense Statement
delivered by the Service Provider, the Company shall pay the Service Provider an amount equal to the undisputed Reimbursement Amount for such Billing
Period (and, with regard to the first Expense Statement delivered pursuant to this Section 3(b), the undisputed Initial Development Period Reimbursement
Amount) as set forth in such Expense Statement in immediately available funds to the bank account designated by the Service Provider in such Expense
Statement. Upon the reasonable request of the Company, the Service Provider shall deliver to the Company a reasonably detailed breakdown of the
Services provided by the Occasional Employees for any period subject to such request by the Company, including a time log per Occasional Employee
during such period and such Occasional Employee’s hourly rate.
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(c) Fee Dispute. If the Company disputes in good faith any charges contained in an Expense Statement delivered pursuant to Section

3(b), the Company, shall submit written notice of such dispute to the Service Provider and may withhold from its payment of the relevant Expense
Statement any such disputed amounts, subject to Section 3(d). Upon delivery of such written dispute notice, the Parties shall cooperate and negotiate in
good faith and use reasonable efforts to resolve such disputed charges. If the Parties are unable to resolve such disputed charges within thirty (30) days after
delivery of the written dispute notice, by written notice to the Company, the Service Provider may elect to submit the remaining disputed items to an
independent accounting firm, mutually selected by the Parties (the “Independent Accountant”). The Independent Accountant shall determine the
correctness of the disputed charges and shall be entitled to reasonably request and review all the supporting information of the Parties with respect to such
dispute. The Independent Accountant shall be instructed to use its reasonable efforts to perform its review and determination as promptly as practical, but
in no event later than thirty (30) days following its selection, unless a longer period is agreed upon in writing by the Parties prior to the expiration of the
thirty (30)-day period. The determination of the Independent Accountant shall be conclusive and binding on the Parties absent manifest error. Any amounts
that are finally determined to have been unpaid by the Company shall be paid to the Service Provider no later than thirty (30) days following the final
determination by the Independent Accountant. The Independent Accountant shall allocate its fees and expenses between the Service Provider and the
Company based upon the percentage of the disputed fees submitted to the Independent Accountant that is ultimately awarded to the Company, on the one
hand, and the Service Provider, on the other hand, such that the Company bears a percentage of such fees and expenses equal to the percentage of the
contested amount awarded to the Service Provider and the Service Provider bears a percentage of such fees and expenses equal to the percentage of the
contested amount awarded to the Company.

 
(d) Late Payments. If the Company fails to pay any charges reflected as due to the Service Provider in any Expense Statement rendered

when such amount is due, interest will accrue on the unpaid charges from, but excluding, the due date to, and including, the date payment is actually made
at the lesser of: (i) the Prime Rate, computed on an annualized basis and compounded monthly; and (ii) the maximum legal rate of interest permitted by
applicable law.
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(e) Taxes. With the exception of income taxes of the Service Provider or any of its Affiliates and employment taxes for the Dedicated

Employees and Occasional Employees, the latter of which are addressed in Section 3(a), any taxes assessed on the provision of the Services shall be paid
either by (i) the member of the Company Group in receipt of the applicable Services, or (ii) the Company on behalf of such other member of the Company
Group.

 
(f)  Fixed G&A Fee Adjustment. No later than thirty (30) days prior to each January 1st following the Effective Date, commencing on

January 1, 2022 (the “Redetermination Date”), each Party shall have the right to provide written notice to the other Party that it desires to redetermine the
Fixed G&A Fee to be paid by the Company for the twelve (12)-month period following the Redetermination Date because the scope or character of the
Services, the duties and obligations under this Agreement performed by the Service Provider hereunder, or the general and administrative costs of the
Service Provider have materially changed, or is reasonably expected to materially change in the following twelve (12)-month period, from those performed
during the prior twelve (12)-month period. Upon receipt of such written notice, the Parties shall negotiate in good faith with respect to a revised Fixed
G&A Fee that reflects reasonable and appropriate compensation to the Service Provider to perform the Services and its duties and obligations hereunder in
the following twelve (12)-month period, taking into account all relevant factors, including the Fixed G&A Fee then in effect relative to the actual or
expected changes to the scope or character of the Services, the projected changes in general and administrative expenses and any other relevant
developments with respect to the Business and the Company. If the Company and the Service Provider agree upon a revised Fixed G&A Fee, then the
revised Fixed G&A Fee shall become effective as of the Redetermination Date. If the Company and the Service Provider fail to agree upon a revised Fixed
G&A Fee, then the Fixed G&A Fee shall remain unchanged.

 
Section 4 Revenues and Disbursements.
 

(a) Company Revenues. Only to the extent authorized by a member of the Company Group, the Service Provider shall have the authority
to collect, on behalf of the Company Group, all proceeds and cash attributable to the Business and Company Group Assets (the “Company Revenues”)
into one or more bank accounts maintained in the name of the Company (the “Company Bank Accounts”). In performing such collections, if so
authorized, the Service Provider shall use its reasonable best efforts to cause, on behalf of the Company Group, all amounts due and owing to the Company
Group in respect of the Company Revenues to be paid on a timely basis. The Service Provider shall keep a complete and accurate account of all Company
Revenues received on behalf of the Company Group. All Company Revenues received by the Service Provider shall promptly be deposited in the Company
Bank Accounts and shall only be disbursed therefrom in accordance with this Agreement. Notwithstanding the foregoing, to the extent the Service Provider
or any of its Affiliates receives any Company Revenues in a bank account maintained in the name of the Service Provider or any such Affiliate, the Service
Provider shall, or shall cause its Affiliate to, promptly deposit such Company Revenues in the Company Bank Accounts, regardless of whether such deposit
is authorized by a member of the Company Group. This Section 4(a) shall not limit the provisions of Section 1(c).

 
(b) Disbursements of Company Revenues. To the extent requested by a member of the Company Group (but at least at the end of every

fiscal quarter or in accordance with the Company LLC Agreement), the Service Provider shall, on behalf of the Company Group, make disbursements of
the Company Revenues (i) from time to time as necessary to timely discharge all costs and expenses and other amounts due and owing by the Company
Group and attributable to ownership of the Business or the Company Group Assets and other related business activities, including payment of royalties,
applicable sales, use, excise, value added and other similar taxes assessed or imposed on the Business, the Company Group Assets or the Company Group
and Distributions in accordance with the Company LLC Agreement, and (ii) as and when directed by the Company. This Section 4(b) shall not limit the
provisions of Section 1(c).
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Section 5 Cooperation; Books and Records and Audit Rights.
 

(a) Cooperation. During the term of this Agreement, the Parties shall use commercially reasonable efforts to cooperate with each other in
all matters relating to the provision and receipt of the Services. Such reasonable cooperation shall include: (i) exchanging information; (ii) providing
electronic access to systems used in connection with the Services; and (iii) using commercially reasonable efforts in obtaining all consents, licenses,
sublicenses or approvals necessary to permit each Party to perform its obligations under this Agreement. The Parties acknowledge that some Services to be
provided under this Agreement may require instructions, information or authorization from the member of the Company Group receiving such Services,
which the Company agrees to provide, or cause to be provided, to the Service Provider in reasonable time for the Service Provider to provide or procure
such Services. On behalf of itself and each member of the Company Group, the Company authorizes the Service Provider as agent of the applicable
member of the Company Group to perform the Services and take the actions that the Service Provider is required to take under this Agreement on behalf of
the applicable member of the Company Group.

 
(b) Audit Rights. At its option and sole expense, the Company, or its designee, shall have the right, during regular business hours and

upon reasonable advance notice to the Service Provider, to review and copy the books and records regarding the performance of the Services and any
books, records and accounts of operations, revenues and expenditures of the Company Group in respect of the Company Group Assets maintained by the
Service Provider (the “Records”) to verify and evaluate the performance by the Service Provider of its obligations under this Agreement and to audit and
examine such Records.

 
Section 6 Term; Termination.
 

(a) Term; Termination. The term of this Agreement and the obligation of the Service Provider with respect to the provision of the
Services under this Agreement shall commence on the Effective Date and shall continue until this Agreement is terminated pursuant to this Section 6. For
the avoidance of doubt, this Agreement shall not terminate solely as a result of the Commitment Amount having been funded in full, the end of the
Commitment Period or a Monetization Event. Subject to the provision of transition services pursuant to Section 6(e), this Agreement may be terminated:

 
(i) by the mutual written agreement of the Parties;
 
(ii) by the Company for convenience at any time upon thirty (30) days’ written notice to the Service Provider;
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(iii) subject to compliance with Section 6(b), by either Party upon written notice to the other Party (a “Breach Notice”), in the

event such other Party materially breaches this Agreement and such breach is incurable or such other Party fails to cure such breach to the reasonable
satisfaction of the non-breaching Party (A) with respect to breaches of a Party’s payment obligations (when due), within five (5) Business Days after receipt
of such written notice, or (B) with respect to all other breaches, within fifteen (15) days following receipt of such written notice (or if such breach is not
reasonably curable within such fifteen (15)-day period, within such longer period as may be agreed by the non-breaching Party in its sole discretion) (as
applicable, the “Cure Period”); provided, that in the case of termination by Service Provider, the Company’s breach of this Agreement was not caused
primarily by the actions or inactions of Service Provider or any Dedicated Employee or Occasional Employee;

 
(iv)   by the Service Provider upon written notice to the Company in the event that the Company or any of its Affiliates institutes

or voluntarily joins in a Challenge with respect to a patent or patent application controlled by Nuvve; provided, that such Challenge was not instituted in
response to claims by Nuvve, its Affiliates, or its or their licensees that the Company or its Affiliates is infringing or has infringed a patent or patent
application controlled by Nuvve;

 
(v) by the Service Provider at any time upon ninety (90) days’ written notice to the Company following the Commitment Period

if at the time such notice is delivered, the Company has not approved any Business Opportunities that would utilize vehicle-to-grid technology primarily
due to the failure to obtain Special Approval; or

 
(vi)   by either Party upon thirty (30) days’ written notice to the other Party following the earliest to occur of (A) the date that is

the third (3rd) anniversary of the consummation of an initial public offering of the Company, (B) the date that is the third (3rd) anniversary of the date that
Nuvve or its Permitted Transferees no longer own any equity interests in the Company and (C) the date that is the fifth (5th) anniversary of the date on
which Nuvve Parent does not, directly or indirectly, have the right to designate a majority of the Board.

 
(b) Disputed Breach. Upon the receipt of a Breach Notice pursuant to Section 6(a)(iii), if such Party alleged to be in material breach of

this Agreement disputes in good faith whether such a material breach has occurred or whether such breach is incurable or has been cured during the Cure
Period, such Party shall submit written notice of such dispute to the non-breaching Party within five (5) days after the receipt of such Breach Notice. Upon
delivery of such written dispute notice, the Parties shall cooperate and negotiate in good faith and use reasonable efforts to resolve such dispute. If the
Parties are unable to resolve such dispute within ten (10) days after delivery of the written dispute notice, by written notice to the non-breaching Party, the
Party alleged to be in material breach of this Agreement may elect to, within three (3) days following the end of such ten (10)-day period, submit the
dispute to binding arbitration in accordance with the Commercial Rules of the American Arbitration Association, by three arbitrators, of whom each Party
shall appoint one and the third shall be chosen by the other two arbitrators. The decision of a majority of the arbitrators shall be final and binding on the
Parties and may be enforced before any court of competent jurisdiction and cannot be the subject of any appeal. The place of arbitration shall be New York,
New York. The arbitration and all related proceedings and discovery shall take place pursuant to a protective order entered by the arbitrators that
adequately protects the confidential nature of each Party’s Confidential Information. Unless otherwise agreed by the Parties, the arbitration proceeding shall
commence as soon as practicable following such submission (and not later than three (3) days following such submission), shall be completed as soon as
reasonably practicable (and not continue for longer than ten (10) days from commencement) and the arbitrators shall issue their decision within five (5)
days after the conclusion of the proceeding. Each of the Company and the Service Provider shall bear its own costs relating to such arbitration; provided,
that (x) if such arbitration results in a decision in favor of the Company, the Service Provider shall reimburse the Company for all of its reasonable and
documented out-of-pocket expenses incurred with respect to such arbitration (including all costs of such arbitration), and (y) if such arbitration results in a
decision in favor of the Service Provider, the Company shall reimburse the Service Provider for all of its reasonable and documented out-of-pocket
expenses incurred with respect to such arbitration (including all costs of such arbitration).
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(c) Effect of Termination. If the Parties mutually agree to the termination of this Agreement pursuant to Section 6(a)(i), such termination

of this Agreement shall become effective as of such agreed upon date. If the Company delivers written notice of termination of this Agreement pursuant to
Section 6(a)(ii), such termination of this Agreement shall become effective as of the effective date of termination specified by the Company in such notice.
If the Service Provider delivers written notice of termination of this Agreement pursuant to Section 6(a)(iv) or Section 6(a)(v), such termination of this
Agreement shall become effective as of the effective date of termination specified by the Service Provider in such notice. If a Party delivers a Breach
Notice pursuant to Section 6(a)(iii), the termination of this Agreement will be effective upon (i) the expiration of the Cure Period or (ii) if such Party
alleged to be in material breach delivers a timely written notice in accordance with Section 6(b) and the arbitration results in a decision that such Party is in
material breach, five (5) days after the conclusion of the procedures set forth in Section 6(b) if such Party does not cure such material breach to the
reasonable satisfaction of the non-breaching Party; provided, that if the Company is the Party alleging breach and such arbitration results in a decision in
favor of (x) the Company, such termination shall be deemed to be made pursuant to Section 6(a)(iii), or (y) the Service Provider, such termination shall be
deemed to be made pursuant to Section 6(a)(ii). Upon termination of this Agreement for any reason, the Company shall pay the Service Provider for all
Services performed up to the effective date of termination in accordance with this Agreement.

 
(d) Survival. Notwithstanding anything to the contrary herein, Section 5(b) (Audit Rights), Section 6(c) (Effect of Termination), Section

6(d) (Survival), Section 6(e) (Transition Services), Section 7 (Confidentiality), Section 8 (Data Matters), Section 9 (Indemnification), Section 11 (Non-
Solicit) and Section 16 (Miscellaneous) shall survive termination of this Agreement. The termination of this Agreement shall not relieve any Party from
any expense, liability or other obligation or remedy therefor which has accrued or attached prior to the effective date of such termination.

 
(e) Transition Services. Upon termination of this Agreement for any reason, the Service Provider shall, for a period of up to six (6)

months following such termination (or such shorter period as indicated in writing by the Company): (i) provide the Company Group all assistance to fully
transition the Service Provider’s duties under this Agreement to one or more successor managers designated by the Company, including all services that
may be reasonably required in connection with the Company effecting a Monetization Event and terminating this Agreement for convenience in its sole
discretion pursuant to Section 6(a)(ii); and (ii) continue to provide such Services as the Company (or its successor(s)) may request in order to maintain the
Business and the Company Group Assets until the transition of such Services to the successor manager has been completed. In consideration for transition
services rendered by the Service Provider to the Company during a Billing Period, the Company (or its successor(s)) shall pay to the Service Provider the
Reimbursement Amount in accordance with Section 3, prorated for the amount of time during which the Service Provider actually renders transition
services to the Company during such Billing Period. The other terms of this Agreement shall continue to apply with respect to the provision of such
transition services.
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Section 7 Confidentiality. Each Party agrees that all Confidential Information shall be kept confidential and shall not be disclosed by either Party

in any manner whatsoever. Notwithstanding the foregoing, Confidential Information may be disclosed by the Service Provider or the Company solely to its
respective managers, directors, partners, employees, advisors, counsel, accountants, agents or any of its Affiliates who need to know such information for
the purpose of providing the Services, in the case of the Service Provider, or receiving the Services, in the case of the Company, pursuant to this Agreement
or otherwise complying with its obligations under this Agreement. In connection with any disclosure pursuant to the previous sentence, the Service
Provider and the Company, as applicable, will: (i) inform such Persons of the confidential nature of such information; (ii) direct and cause them to agree to
treat such information in accordance with the terms of this Section 7; and (iii) be liable for any breach of this Section 7 by any such Person. In addition,
disclosure of Confidential Information may be made by the either Party to the extent the other Party consents in writing. Either Party may also disclose
Confidential Information to the extent required by law, including the rules of any securities exchange, or in response to legal process, applicable
governmental regulations or governmental agency request, but only that portion of such Confidential Information which, in the opinion of the Party’s
counsel, is required or would be required to be furnished to avoid liability. In the event of a disclosure made pursuant to the prior sentence, the disclosing
Party shall: (A) notify the other Party of its obligation to provide such Confidential Information prior to disclosure (unless notification is prohibited by
applicable law or court order); and (B) cooperate to protect the confidentiality of such Confidential Information. For purposes of this Agreement,
“Confidential Information” means all confidential and proprietary information (irrespective of the form of communication or whether or not such
information is marked as confidential or proprietary) obtained or received by or on behalf of either Party about or concerning the other Party or any of its
Affiliates or any of their respective businesses, assets or companies or otherwise in connection with this Agreement, including the terms and existence of
this Agreement and the activities pertaining thereto. Confidential Information shall not include, however, information which (1) was or becomes generally
available to the public other than as a result of a breach of this Agreement (or any Person for which the Party would be liable pursuant to this Section 7),
(2) was or becomes available to the Party from a source other than the other Party; provided that, such source is not bound by a duty of confidentiality with
respect to such information; or (3) was independently developed by the Party without use of or reference to Confidential Information.
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Section 8 Data Matters.
 

(a) Ownership of Company Data. The Company Group shall own all Company Data. To the extent ownership of any Company Data does
not automatically vest in the Company Group by operation of law, the Service Provider shall assign, and hereby assigns, all right, title, and interest in and
to the Company Data (including any intellectual property rights associated with such data) to the Company Group. The Company Group will grant, and
hereby grants, to the Service Provider a non-exclusive, perpetual, royalty-free, non-sublicense license to the Company Data for the Service Provider’s
internal business purposes. The Service Provider shall not sell, license, or publicly disclose the Company Data; provided, that the Service Provider may
publicly disclose the Company Data for a bona fide business purpose (x) with the prior written consent of the Company (not to be unreasonably withheld,
conditioned or delayed) or (y) through reports, charts, infographics or other work product to the extent based upon aggregated de-identified Company Data.

 
(b) Ownership of Service Provider Data. The Service Provider shall own the Service Provider Data. To the extent ownership of any

Service Provider Data does not automatically vest in the Service Provider by operation of law, the Company Group shall assign, and hereby assigns, all
right, title, and interest in and to the Service Provider Data (including any intellectual property rights associated with such data) to the Service Provider.
The Service Provider will grant, and hereby grants, to the Company Group a non-exclusive, perpetual, royalty-free, non-sublicense license to the Service
Provider data for the Company Group’s internal business purposes. Upon the reasonable request of the Company, the Service Provider shall provide access
to the Company to the Service Provider Data through the platform that the Service Provider utilizes to access such data, and in the event that such platform
is unable to provide the Company with the Service Provider Data, the Service Provider shall then provide a copy of the Service Provider Data in a format
specified by the Company Group. The Company Group shall not sell, license, or publicly disclose the Service Provider Data; provided, that the Company
Group may publicly disclose the Service Provider Data for a bona fide business purpose (x) with the prior written consent of the Service Provider (not to be
unreasonably withheld, conditioned or delayed) or (y) through reports, charts, infographics or other work product to the extent based upon aggregated de-
identified Service Provider Data.

 
(c) Data Protection. The Service Provider shall develop, test and implement business continuity and disaster recovery plans with respect

to the provision of Services and the operation of the Business. The Service Provider will limit access to the Company Group’s data and systems only to
those personnel of the Service Provider with a bona fide need to have such access in connection with provision of the Services or operation of the Business.
The Service Provider shall (i) maintain commercially reasonable technical and organizational measures to prevent any unauthorized access to any of the
Company Group’s data or systems, (ii) not tamper with, compromise, or circumvent any security or audit measures employed by the Company Group, and
(iii) not erase or overwrite any of the Company Group’s data or information on storage media that is a part of the Company Group’s systems. Promptly
upon discovery of any breach of security with respect the Company Group’s systems, or any authorized access to or loss of any Company Group data, the
Service Provider shall (A) reasonably promptly notify the Company, explaining the nature and scope of the incident and assist and cooperate in any
forensic investigation, and (B) reasonably support the Company Group with respect to any breach notification, breach remediation, and identity protection
services that the Company Group reasonably determines need to be furnished as a result of the incident.
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Section 9 Indemnification.

 
(a) Except in the case of gross negligence, fraud, bad faith or willful misconduct in its performance of (or failure to perform) the duties

and functions of the Service Provider or material breach of this Agreement by the Service Provider or its Affiliates or any Third-Party Provider (other than
any Third-Party Provider engaged directly by the Company), as applicable, with respect to this Agreement, neither the Service Provider nor any of its
Affiliates nor their respective directors, officers, employees, managers, members, partners, controlling Persons, equityholders, agents and representatives
(collectively, the “Indemnified Service Provider Persons”) shall bear (except in connection with the Service Provider’s or its Affiliate’s equity interest in
the Company as a member) any losses, damages, claims, costs and expenses (including legal expenses) (“Liabilities”) resulting from performing (or failing
to perform) the Services. Except in the case of gross negligence, fraud, bad faith or willful misconduct in its performance of (or failure to perform) the
duties and functions of the Service Provider or material breach of this Agreement by the Service Provider or its Affiliates or any Third-Party Provider
(other than any Third-Party Provider engaged directly by the Company), as applicable, with respect to this Agreement, the Company shall defend,
indemnify, and hold harmless the Indemnified Service Provider Persons in respect of any Liability suffered, incurred or sustained by any Indemnified
Service Provider Person or to which it becomes subject, however so arising whether under tort, contract, negligence, strict liability or otherwise, resulting
from, arising out of, or relating to or in connection with, the performance of (or failure to perform) this Agreement.

 
(b) Notwithstanding Section 9(a), the Service Provider shall defend, indemnify, and hold harmless the Company Group and its Affiliates

and their respective directors, officers, employees, managers, members, partners, controlling Persons, equityholders, agents and representatives from any
Liabilities resulting from, arising out of, or relating to (i) the Service Provider’s or its Affiliate’s or any Third-Party Provider’s (other than any Third-Party
Provider engaged directly by the Company) gross negligence, fraud, bad faith or willful misconduct in its performance of (or failure to perform) the duties
and functions of the Service Provider or material breach of this Agreement by the Service Provider or its Affiliates or any Third-Party Provider (other than
any Third-Party Provider engaged directly by the Company), as applicable, with respect to this Agreement, and (ii) any claims, demands, actions, suits or
proceedings alleging that the Company Group is infringing or has infringed the intellectual property rights of a third party.

 
(c) In no event shall either Party, its Affiliates or their respective directors, officers, employees, managers, members, partners, controlling

Persons, equityholders, agents and representatives have any Liability under any provision of this Agreement for any punitive or special damages, damages
that are not reasonably foreseeable, or damages for loss of future revenue or income, loss of business reputation or opportunity relating to the breach or
alleged breach of this Agreement, or diminution of value or any damages based on any type of multiple, whether based on statute, contract, tort or
otherwise, and whether or not arising from the other party’s sole, joint, or concurrent negligence, strict liability, criminal liability or other fault, except (i) to
the extent an indemnitee under this Agreement is required to pay such damages to a third party, or (ii) in the case of a breach of Section 7.

 
Section 10 Insurance. The Service Provider shall obtain and maintain insurance policies in respect of the Business and the Company Group

Assets and properties of the Company Group with a minimum amount in coverage that is customary for the Business in accordance with prudent industry
standards and practices, including any insurance required by any applicable law.
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Section 11 Non-Solicit. For the term of this Agreement and for [***] following the termination of this Agreement, the Service Provider shall not,

and shall cause its Affiliates not to, solicit for hire or hire any Company Employees (or any former Company Employee until [***] after such Company
Employee’s employment has ended or such shorter period as may be reasonably requested by the Service Provider and with the prior written consent of the
Company (not to be unreasonably withheld, conditioned or delayed)); provided, however, that the Service Provider shall not be prohibited from soliciting
or employing any such person (x) through any recruiting firm or general solicitation process that has not been directed to target the Company Employees or
(y) that has been terminated by the Company with Special Approval.

 
Section 12 Force Majeure. The Service Provider shall not be held liable to the Company Group nor be deemed to have defaulted under or

breached this Agreement for any failure or delay in performing any obligation under this Agreement to the extent that (a) such failure or delay is caused by
or primarily results from events or circumstances that could not have reasonably been prevented or avoided, which may include epidemics, pandemics,
embargoes, war, acts of war (whether declared or not), terrorism, rebellions, insurrections, riots, civil commotions, strikes, slowdowns, lockouts, fires,
explosions, floods, earthquakes, hurricanes, tornadoes, lightning, ice storms, acts, omissions or delays in acting by any Governmental Entity or Company
Group member, (b) the Service Provider uses commercially reasonable efforts to remedy such failure or delay, and (c) the Service Provider provides prompt
written notice to the Company of such failure or delay.

 
Section 13 IP Enforcement. In the event that either Party becomes aware of any infringement by a third party of any issued patent owned by the

Service Provider and covering the technology used to provide the Services to the Company Group (an “Infringement”), it will notify the other Party in
writing to that effect. The Service Provider shall use commercially reasonable efforts to seek to obtain a discontinuance of such Infringement or bring and
prosecute an action against any such third party infringer. The Company Group shall have the right to participate in any such action, at its own expense
using counsel of its choice.

 
Section 14 IT Matters.
 

(a) The Service Provider represents and warrants that (i) it has taken commercially reasonable security measures to protect the integrity of
its computer systems, including measures designed to protect against unauthorized disclosure, to protect the secrecy, confidentiality, and value of its trade
secrets and other technical information, including by implementing commercially reasonable procedures designed to prevent unauthorized access and the
introduction of any virus, worm, Trojan horse or similar disabling code or program, and (ii) Service Provider’s computer systems (A) are sufficient for the
immediate and currently anticipated future needs of the Company, including as to capacity, scalability and ability to process current and anticipated peak
volumes in a timely manner, and (B) are in sufficiently good working condition to effectively perform all information technology operations and include a
sufficient number of licenses as necessary for the operation of the Business and the provision of the Services.
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(b) The Service Provider shall (i) take commercially reasonable security measures to protect the integrity of its computer systems,

including measures designed to protect against unauthorized disclosure, to protect the secrecy, confidentiality, and value of its trade secrets and other
technical information, including by implementing commercially reasonable procedures designed to prevent unauthorized access and the introduction of any
virus, worm, Trojan horse or similar disabling code or program, and (ii) maintain computer systems that (A) are sufficient for the immediate and currently
anticipated future needs of the Company, including as to capacity, scalability and ability to process current and anticipated peak volumes in a timely
manner, and (B) are in sufficiently good working condition to effectively perform all information technology operations and include a sufficient number of
licenses as necessary for the operation of the Business and the provision of the Services.

 
Section 15 Definitions. As used in this Agreement, the following terms have the meanings set forth or referred to below:
 
“Agreement” has the meaning set forth in the preamble.
 
“Billing Period” means each calendar month after the Initial Development Period during the term of this Agreement or each month during which

the Service Provider provides transition services pursuant to Section 6(e); provided, that the first Billing Period shall include any partial calendar month
prior to the first full calendar month after the Initial Development Period.

 
“Breach Notice” has the meaning set forth in Section 6(a)(iii).
 
“Challenge” means any challenge to the validity or enforceability of a patent claim, including by (a) filing a declaratory judgment action in which

the claim is alleged to be invalid or unenforceable, (b) citing prior art pursuant to 35 U.S.C. §301, filing a request for re-examination of the claim, or
provoking or becoming party to an interference with the claim pursuant to 35 U.S.C. §135 or (c) filing or commencing any re-examination, opposition,
cancellation, nullity or similar proceedings against the claim, or petitioning for any form of administrative or judicial (or arbitration) review of the claim,
including post-grant review, inter partes review, or opposition proceedings.

 
“Company” has the meaning set forth in the preamble.
 
“Company Approval” means the approval of the Company pursuant to the requirements set forth in Section 5.7 and Section 5.8 of the Company

LLC Agreement.
 
“Company Bank Accounts” has the meaning set forth in Section 4(a).
 
“Company Data” means all data (including all vehicle related data) generated by the operation of the Business, including the operation of electric

buses, vehicles, transportation assets, and related charging infrastructure and ancillary assets acquired, owned, sold, leased, developed or managed by the
Company, and related equity, debt, or other financing (e.g., battery charge level, battery discharge rates, charge time, usage statistics, average speed,
distance traveled, electricity consumption, vehicle routing data, vehicle maximum range, battery performance health (and degradation) and maintenance
data). For clarity, Company Data does not include Service Provider Data.
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“Company Employee” has the meaning set forth in Section 1(b)(iii).
 
“Company Group” has the meaning set forth in the recitals.
 
“Company Group Assets” has the meaning set forth in the recitals.
 
“Company LLC Agreement” has the meaning set forth in the recitals.
 
“Company Revenues” has the meaning set forth in Section 4(a).
 
“Confidential Information” has the meaning set forth in Section 7.
 
“Contract” means any contract, agreement, indenture, note, bond, mortgage, deed of trust, loan, instrument, lease, license, commitment or other

arrangement, understanding, undertaking, commitment or obligation, whether written or oral.
 
“Cure Period” has the meaning set forth in Section 6(a)(iii).
 
“Dedicated Employee” has the meaning set forth in Section 1(b)(i).
 
“Emergency” means, as determined in the reasonable good faith discretion of the Service Provider, any event that causes or is reasonably likely to

risk causing (a) substantial damage to any of the Company’s assets or the property of any other Person, (b) death of or injury to any natural person, or (c)
damage or substantial risk of damage to natural resources (including wildlife) or the environment.

 
“Encumbrance” means any pledges, restrictions on transfer, proxies and voting or other agreements, liens (statutory or otherwise), conditional

sale, trust receipt, consignment or bailment, preference or priority, assessment, deed of trust, easement, servitude, claims, charges, mortgages, security
agreements or interests or other legal or equitable encumbrances, limitations or restrictions of any nature whatsoever with respect to any property of any
kind.

 
“Expense Statement” has the meaning set forth in Section 3(b).
 
“Fixed G&A Fee” means (a) with respect to the Initial Development Period, an aggregate amount equal to $13,333.33 (or such amount set forth

in the applicable Annual Budget) for each calendar month during the Initial Development Period (prorated for partial calendar months during the Initial
Development Period), and (b) after the Initial Development Period, with respect to each Billing Period, an amount equal to $13,333.33 (or such amount set
forth in the applicable Annual Budget) (prorated for any partial calendar month during such Billing Period), in each case, as may be redetermined pursuant
to Section 3(f).

 
“G&A Expenses” means employee wages, bonuses, severance payments, employment taxes (including social security taxes and unemployment

taxes), and benefits (including employee contributions) incurred by the Service Provider or its Affiliates for Dedicated Employees. For the avoidance of
doubt, G&A Expenses shall not include any costs of equity awards for Dedicated Employees.
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“Indemnified Service Provider Persons” has the meaning set forth in Section 9(a).
 
“Independent Accountant” has the meaning set forth in Section 3(c).
 
“Infringement” has the meaning set forth in Section 13.
 
“Initial Development Period” means the period of time commencing on the Effective Date and ending on the date the Company has entered into

Qualifying Contracts with third parties to spend at least $25,000,000, in the aggregate, of capital expenditures.
 
“Initial Development Period Reimbursement Amount” has the meaning set forth in Section 3(a).
 
“Liabilities” has the meaning set forth in Section 9(a).
 
“Occasional Employee” has the meaning set forth in Section 1(b)(ii).
 
“Out-of-Pocket Expenses” means the out-of-pocket costs and expenses reasonably incurred by the Service Provider in connection with providing

the Services under this Agreement (but excluding for the avoidance of doubt any G&A Expenses), including any (a) fees of Third-Party Providers utilized
in the provision or support of the provision of the Services, (b) technology costs, licensing fees, and the fees and expenses of audit, tax, accounting, legal
and other advisors attributable to or otherwise allocated to the provision of the Services, and (c) the costs of insurance maintained by the Service Provider
or its Affiliates on behalf of the Company Group pursuant to this Agreement (but only the portion of such costs associated with the cost of insurance
maintained for assets solely used for the benefit of the Company Group). For the avoidance of doubt, Out-of-Pocket Expenses shall not include any costs or
expenses for Occasional Employees.

 
“Party” or “Parties” has the meaning set forth in the preamble.
 
“Permits” means any approvals, authorizations, consents, licenses, permits, variances, waivers, grants, franchises, concessions, exemptions,

orders, registrations or certificates of a Governmental Entity.
 
“Permitted Encumbrance” means (a) any Encumbrance for taxes that is not yet due and payable or is being contested in good faith by

appropriate proceedings, (b) any Encumbrance in favor of vendors, carriers, warehousemen, repairmen, mechanics, workmen, materialmen, construction or
similar Encumbrance arising by operation of law or in the ordinary course of business that does not, individually or in the aggregate, materially impair the
current use and enjoyment of any material Company Group Asset, (c) any zoning, building code, land use, planning, entitlement or similar restriction,
limitation, law or regulation imposed by any Governmental Entity that does not, individually or in the aggregate, materially impair the current use and
enjoyment of any material Company Group Asset, and (d) any Encumbrance created with Company Approval.

 
“Qualifying Contracts” means contracts or agreements relating to Business Opportunities that are Qualifying Opportunities and have been

approved by Special Approval.
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“Records” has the meaning set forth in Section 5(b).
 
“Redetermination Date” has the meaning set forth in Section 3(f).
 
“Reimbursement Amount” has the meaning set forth in Section 3(a).
 
“Service Provider” has the meaning set forth in the preamble.
 
“Service Provider Data” means the data outputs created by the Service Provider in connection with the Services under this Agreement, including

all data created by the software platform used by the Service Provider to deliver the Services hereunder. For clarity, Service Provider Data does not include
Company Data.

 
“Services” has the meaning set forth in Section 1(a).
 
“Third-Party Providers” has the meaning set forth in Section 1(d)(ii).
 
Section 16   Miscellaneous.
 

(a) Entire Agreement; Amendments; Waivers. This Agreement and the other Transaction Documents constitute the entire agreement
between the Parties with respect to the subject matter of this Agreement and supersede all prior understandings, whether written or oral, between the Parties
with respect to the contents hereof. This Agreement may be amended, and any provision of this Agreement may be waived, in each case only in accordance
with this Section 16(a). Any amendment shall be binding only if such amendment is set forth in a writing executed by both of the Parties; provided, that the
Company may amend Schedule I to remove any Service in its sole discretion by delivery of notice to the Service Provider, and the Service Provider shall
cease providing, such Service as soon as reasonably practicable after receipt of such notice. Any waiver shall be binding only if such waiver is set forth in a
writing executed by the Party against which enforcement is sought. No course of dealing between or among any Persons having any interest in this
Agreement shall be deemed effective to modify, amend or discharge any part of this Agreement or any rights or obligations of any Person under or by
reason of this Agreement.
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(b) Notices. Any notice or other communication provided for or permitted to be given pursuant to this Agreement by a Party to any other

Party must be in writing and is duly given (i) one (1) Business Day after being deposited with a nationally recognized overnight delivery service company
that tracks deliveries, addressed to such other Party, with overnight service guaranteed, all charges paid and proof of receipt requested, (ii) when delivered
in person to such other Party or (iii) when sent via email (utilizing the delivery receipt, read receipt or similar function), on the date sent by e-mail if sent
before 5:00 p.m., New York time, and on the next business day if sent after such time. In each case, the notice or communication should be addressed as
follows, or to such other address as a Party may specify by notice given in accordance with this Section 16(b):

 
If to the Service Provider:
 
Nuvve Holding Corp.
2468 Historic Decatur Road
San Diego, California 92106
Attention: Gregory Poilasne and Stephen Moran
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02110
Attention: Sahir Surmeli and Eric Macaux
Email: [***]
 
If to the Company:
 
Levo Mobility LLC
2468 Historic Decatur Road
San Diego, California 92106
Attention: Board of Managers; Gregory Poilasne and Stephen Moran; Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Stonepeak Partners LP
55 Hudson Yards
550 W 34th Street, 48th Floor
New York, NY 10001
Attention: Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
and
 
Kirkland & Ellis LLP
609 Main St.
Houston, Texas 77002
Attention: John D. Pitts, P.C.
Email: [***]
 
and
 
Evolve Transition Infrastructure LP
1360 Post Oak Blvd
Suite 2400
Houston, TX 77056
Attention: Charles Ward
Email: [***]
 
and
 
Sidley Austin LLP
1000 Louisiana Street
Suite 5900
Houston, TX 77002
Attention: Cliff Vrielink and George Vlahakos
Email: [***]
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(c) Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned (including

by operation of law) by either Party without the prior written consent of the other Party; provided, that (i) the Service Provider may assign its rights and
obligations under this Agreement to any of its Affiliates so long as (x) the Service Provider shall remain liable for its obligations under this Agreement,
whether or not assigned, (y) such Affiliate has the ability to provide, and does provide, such Services substantially in the same manner as immediately prior
to such assignment and in accordance with the standard of performance set forth in Section 2 and the other terms of this Agreement and (z) such Affiliate is
a wholly-owned or controlled subsidiary of Nuvve Holding Corp., a Delaware corporation, and (ii) the Company may (x) assign, sell or transfer (including
by operation of law) this Agreement in its entirety to a successor pursuant to a sale of all or substantially all of its assets of the Company, and (y) pledge
this Agreement as collateral security in connection with debt financing. Any attempted assignment or delegation in contravention of this Agreement shall
be null and void.

 
(d) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other

authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated
by this Agreement be consummated as originally contemplated to the fullest extent possible. It is the intention of the Parties that if any of the restrictions or
covenants contained in this Agreement is held to cover a geographic area or to be of a length of time that is not permitted by applicable law, or in any way
construed to be too broad or to any extent invalid, such provision will not be construed to be null, void and of no effect; instead, the Parties agree that a
court of competent jurisdiction will construe, interpret, reform or judicially modify this Agreement to provide for a covenant having the maximum
enforceable geographic area, time period and other provisions (not greater than those contained herein) as will be valid and enforceable under such
applicable law.

 
(e) Parties in Interest; No Third-Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon the Parties and

their respective successors and permitted assigns. Except as set forth in Section 9 and Section 16(o), nothing in this Agreement, express or implied, is
intended to or shall confer upon any Person other than the Parties or their respective successors and permitted assigns, any rights, remedies or liabilities
under or by reason of this Agreement.
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(f) Counterparts. This Agreement may be executed in any number of counterparts, each of which, when so executed, shall be deemed to

be an original and all of which, taken together, shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement by e-
mail or other electronic transmission (including “.pdf” or “.tif” format) shall be as effective as delivery of an original executed counterpart of this
Agreement.

 
(g) No Strict Construction. Notwithstanding the fact that this Agreement has been drafted or prepared by one of the Parties, each Party

confirms that they and their respective counsel have reviewed, negotiated and adopted this Agreement as a joint agreement. As a result, the understanding
of the Parties and the language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Person.

 
(h) Captions and Headings. The captions and headings used in this Agreement are for convenience of reference only and do not constitute

a part of this Agreement. Consequently, the captions and headings shall not be deemed to limit, characterize or in any way affect any provision of this
Agreement, and all provisions of this Agreement shall be enforced and construed as if no such caption or heading had been used in this Agreement.

 
(i) Governing Law. This Agreement, and any action or proceeding arising out of or relating to this Agreement or the transactions

contemplated hereby, shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without giving effect to any
choice-of-law principles that would require the application of the laws of any other jurisdiction.

 
(j) CONSENT TO JURISDICTION. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR

ITSELF AND ITS PROPERTIES, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW
YORK CITY IN THE BOROUGH OF MANHATTAN OR, IF IT HAS OR CAN ACQUIRE JURISDICTION, IN THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK LOCATED THEREIN, AS THE APPROPRIATE, SOLE AND EXCLUSIVE VENUE TO
FOR PURPOSES OF ANY SUIT, ACTION OR OTHER PROCEEDING UNDER OR ARISING OUT OF, OR MATTER OF INTERPRETATION OF,
THIS AGREEMENT OR THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT. EACH PARTY: (I) CONSENTS TO SUBMIT ITSELF TO
THE PERSONAL JURISDICTION OF SUCH COURTS FOR SUCH ACTIONS OR PROCEEDINGS; (II) AGREES THAT IT WILL NOT ATTEMPT
TO DENY OR DEFEAT SUCH PERSONAL JURISDICTION BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT AND
(III) AGREES THAT IT WILL NOT BRING ANY SUCH ACTION OR PROCEEDING IN ANY COURT OTHER THAN SUCH COURTS. EACH
PARTY ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE
AND IRREVOCABLE JURISDICTION AND VENUE OF THE COURTS DESCRIBED IN THIS SECTION 16(J). EACH PARTY WAIVES ANY
DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY NON-APPEALABLE JUDGMENT
RENDERED IN CONNECTION WITH SUCH ACTIONS OR PROCEEDINGS. A COPY OF ANY SERVICE OF PROCESS SERVED UPON THE
PARTIES SHALL BE MAILED BY REGISTERED MAIL TO THE RESPECTIVE PARTY. NOTWITHSTANDING THE FOREGOING, UNLESS
OTHERWISE PROVIDED BY APPLICABLE LAW, ANY FAILURE TO MAIL SUCH COPY SHALL NOT AFFECT THE VALIDITY OF SERVICE
OF PROCESS. IF ANY AGENT APPOINTED BY A PARTY REFUSES TO ACCEPT SERVICE, EACH PARTY AGREES THAT SERVICE UPON
THE APPROPRIATE PARTY BY REGISTERED MAIL SHALL CONSTITUTE SUFFICIENT SERVICE. NOTHING HEREIN SHALL AFFECT THE
RIGHT OF A PARTY TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.
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(k) WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE

PARTIES TO THIS AGREEMENT WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT
MATTER OF THIS AGREEMENT. EACH PARTY ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH
MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF ANY OF THE OTHER PARTIES. THE SCOPE OF THIS WAIVER IS INTENDED
TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND
ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO THIS AGREEMENT, THE OTHER PARTY HAS RELIED ON THIS WAIVER IN ENTERING INTO THIS
AGREEMENT, AND THE OTHER PARTY WILL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS
UNDER THIS AGREEMENT. EACH PARTY FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING. EACH PARTY FURTHER AGREES THAT THE WAIVER SET FORTH IN THIS SECTION 16(K) SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTION CONTEMPLATED HEREBY. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

 
(l) Specific Performance. Each Party agrees that irreparable damage would occur if any provision of this Agreement were not performed

in accordance with the terms hereof and monetary damages, even if available, would not be an adequate remedy. It is accordingly agreed that each Party
shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches (or threatened breaches) of this Agreement and to
enforce specifically the performance of the terms and provisions hereof, without the necessity of proving irreparable harm or injury as a result of such
breach or threatened breach and without the necessity to post any bond or other security in connection with any such order or injunction, this being in
addition to any other remedy to which any Party is entitled to at law or in equity.

 
(m) Payments Under Agreement. Each Party agrees that all amounts required to be paid under this Agreement shall be paid in United

States currency and, except as otherwise expressly set forth in this Agreement, without discount, rebate, reduction or withholding and not subject
counterclaim or offset, on the dates required pursuant to this Agreement (with time being of the essence).
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(n) Relationship of the Parties.
 

(i) So long as the Service Provider is in compliance with the standards set forth in Section 2(a) above, it is the express intent of
the Parties that the Service Provider is to provide the Services in the manner it deems appropriate, independent of the Company, and neither the Service
Provider nor the persons (including Third-Party Providers) it utilizes in connection with its provision of the Services shall be agents or employees of the
Company solely as a result of this Agreement or the Service Provider’s provision of the Services. This Agreement shall not be construed as one of
partnership, agency, joint venture or employment between the Service Provider and the Company, and the rights, duties, obligations and liabilities of each
of the Parties under this Agreement shall be individual, not collective or joint. As between the Parties, (A) it is not the intention of the Parties to create, nor
shall this Agreement be deemed or construed to create, a partnership, joint venture, association or trust, (B) the Service Provider is not the actual or implied
agent for the Company, and (C) the Service Provider has the exclusive authority to control and direct the specific means, method and manner of
performance of the details of the Services to be provided under this Agreement, subject in each case, to the terms and conditions of this Agreement and the
Company LLC Agreement.

 
(ii) Without limiting the generality of the foregoing, except as expressly provided in this Agreement or as required for the

provision of the Services, the Service Provider agrees that neither it nor any of the persons (including Third-Party Providers) it utilizes in connection with
its provision of the Services shall hold itself out as an agent of the Company or make any elections or consent to any actions under any Contracts on behalf
of the Company, unless otherwise expressly authorized or agreed in writing by the Company.

 
(o) No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any Contract delivered

contemporaneously herewith, and notwithstanding the fact that any Party may be a partnership or limited liability company, each Party, by its acceptance of
the benefits of this Agreement, covenants, agrees and acknowledges that no Persons other than the Parties shall have any obligation hereunder. Each Party
to this Agreement further acknowledges and agrees that it has no rights of recovery, whether under this Agreement or under any Contracts delivered
contemporaneously herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith. The prohibition
against recovery set forth in this Section 16(o) shall have equal application to any and all claims whether sounding in tort, contract or otherwise. The
prohibition set forth in this Section 16(o) shall apply with equal application to any former, current or future director, officer, agent, Affiliate, manager,
assignee, incorporator, controlling Person, fiduciary, representative or employee of any Party (or any of their successor or permitted assignees), against any
former, current, or future general or limited partner, manager, stockholder or member of any Party (or any of their successors or permitted assignees) or any
Affiliate thereof or against any former, current or future director, officer, agent, employee, Affiliate, manager, assignee, incorporator, controlling Person,
fiduciary, representative, general or limited partner, stockholder, manager or member of any of the foregoing, but in each case not including the Parties. The
prohibitions set forth in this Section 16(o) shall apply without regard to whether the claim is asserted by means of attempting to pierce the corporate veil or
through a claim by or on behalf of such Party against such Persons, by the enforcement of any assessment or by any legal or equitable proceeding, or by
virtue of any statute, regulation or other applicable law, or otherwise. The Parties to this Agreement further expressly agree and acknowledge that no
personal liability whatsoever shall attach to or otherwise be incurred by any of the Persons or entities referenced in this Section 16(o) for any obligations of
the applicable Party under this Agreement or the transactions contemplated hereby, under any documents or instruments delivered contemporaneously
herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith, or for any claim (whether in tort, contract
or otherwise) based on, in respect of, or by reason of, such obligations or their creation.
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(p) Interpretation. Whenever required by the context, any pronoun used in this Agreement shall include the corresponding masculine,

feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. Unless otherwise specified, all
references to days or months shall be deemed references to calendar days or months. All references to “$” shall be deemed references to United States
dollars. Unless the context otherwise requires, any reference to a “Section,” “Exhibit” or “Schedule” shall be deemed to refer to a section of this
Agreement, exhibit to this Agreement or a schedule to this Agreement, as applicable. The words “hereof,” “herein” and “hereunder” and words of similar
import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “including” shall
mean “including, without limitation”. Reference to any agreement, document or instrument means such agreement, document or instrument as amended or
otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof. The use of the words “or,” “either” and “any” shall not
be exclusive.

 
[Signature page follows]
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IN WITNESS WHEREOF, each of the Parties has executed this Agreement effective as of the Effective Date.
 

 LEVO MOBILITY LLC
    
 By: /s/ Gregory Poilasne
  Name: Gregory Poilasne
  Title: Authorized Signatory
    
 NUVVE HOLDING CORP.
    
 By: /s/ Gregory Poilasne
  Name: Gregory Poilasne
  Title: Chairman and Chief Executive Officer

 
SIGNATURE PAGE TO

DEVELOPMENT SERVICES AGREEMENT
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Exhibit 10.3
 
Certain identified information has been excluded from this exhibit because it is both not material and would likely cause competitive harm to the
registrant if publicly disclosed. Such information has been marked with a “[***]”.
 

 

August 4, 2021

Gregory Poilasne 
Chairman and Chief Executive Officer 
2488 Historic Decatur Road, Suite 200 
San Diego, California, USA 92106 

 
Stonepeak Rocket Holdings LP 
Attention: Jack Howell, Trent Kososki, William Demas and Adrienne Saunders 
55 Hudson Yards 
550 W 34th Street, 48th Floor 
New York, NY 10001
 
Evolve Transition Infrastructure LP 
Attention: Charles Ward 
1360 Post Oak Blvd, Suite 2400 
Houston, Texas 77056
 
Levo Mobility LLC
Attention: Board of Managers 
2468 Historic Decatur Road 
San Diego, California 92106
 
Re: Project Rocket Parent Letter Agreement
 
Dear Ladies and Gentlemen:
 

This letter agreement (this “Agreement”) is entered into by and among Nuvve Holding Corp., a Delaware corporation (“Nuvve Parent”),
Stonepeak Rocket Holdings LP, a Delaware limited partnership (“Stonepeak”), Evolve Transition Infrastructure LP, a Delaware limited partnership
(“Evolve”), and Levo Mobility LLC, a Delaware limited liability company (the “Company” and together with Nuvve Parent, Stonepeak and Evolve, each a
“Party” and collectively, the “Parties”), to set forth certain agreements with respect to the Company and its Business. Capitalized terms used but not defined
herein shall have the meanings assigned to them in the Amended and Restated Limited Liability Company Agreement of the Company, dated as of the date
hereof (the “LLCA”).

 

 



 

 
In consideration of the premises and the mutual covenants set forth herein and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:
 

Section 1 Business Opportunities.
 

(a) During the Non-Compete Period, Nuvve Parent shall, and shall cause each of its Affiliates to, present to the Company all investment or
business opportunities that Nuvve Parent or such Affiliate, as applicable, becomes aware of and desires to pursue, to the extent such investment or business
opportunity are within the scope of, primarily relate to or compete with, the Business (such investments or business opportunities, “Business
Opportunities”); provided, that, for the avoidance of doubt, nothing set forth in this Agreement shall prohibit Nuvve Parent or its Affiliates from
undertaking investment or business opportunities that are not Business Opportunities, including, for the avoidance of doubt, (i) acquiring, owning, selling,
leasing, developing and managing electric buses, vehicles, transportation assets, and related charging infrastructure and ancillary assets that are provided to
third parties that are not utilizing financing, leasing or other similar arrangements in respect of such assets (or provided to third parties that are utilizing
financing, leasing or other similar arrangements with respect of such assets, so long as such investment or business opportunity does not include
participating in or otherwise providing equity, debt or other financing to any entity or other person engaged in the businesses described in clause (a) of the
definition of the “Business” as defined in the LLCA), (ii) Nuvve Parent providing services (including providing grid services and receiving revenues
therefrom) to such third parties that are not utilizing financing, leasing or other similar arrangements in respect of such assets (or provided to third parties
that are utilizing financing, leasing or other similar arrangements with respect of such assets, so long as such investment or business opportunity does not
include Nuvve Parent or its Affiliates participating in or otherwise providing equity, debt or other financing to any entity or other person engaged in the
businesses described in clause (a) of the definition of the “Business” as defined in the LLCA) (such investment or business opportunities described in
clauses (i) and (ii), collectively, the “Exempted Business Opportunities”) or (iii) Nuvve Parent providing services to the Company pursuant to the DSA.
 

(b) Nuvve Parent shall, and shall cause each of its Affiliates to, use reasonable best efforts to source and structure each Business Opportunity so
that it will constitute a Qualified Opportunity. Each such Business Opportunity will be presented to the Company and the Class B Representative [***].
[***] Any Business Opportunity that the Company so elects to pursue will hereinafter be referred to as an “Accepted Opportunity.” [***]

 
(c) Nuvve Parent shall not, and shall cause its Affiliates not to, directly or indirectly (other than as a direct or indirect equityholder of the

Company), individually or on behalf of any Person, company, enterprise, or entity, or as a sole proprietor, partner, equityholder, licensor, director, officer,
principal, agent, employee or executive, or in any other capacity or relationship, pursue or participate in any manner (i)(A) in any Accepted Opportunity, or
(B) from the date hereof until the earliest to occur of (1) the date that the aggregate Commitment Amount has been funded in full, (2) the end of the
Commitment Period, and (3) a Monetization Event (such period in clause (B), the “Non-Compete Period”), in any Business Opportunity other than [***],
(ii) [***], or (iii) [***].

 
(d) If the Company elects not to participate in any Business Opportunity that was determined to be a Qualified Opportunity as determined by the

Board in good faith with Special Approval, primarily due to a failure to obtain Special Approval (a “Rejected Opportunity”), then Nuvve Parent or its
Affiliates may pursue such Rejected Opportunity for its or their own account without any further involvement of the Company, and in such event the
Company shall not have any right or interest in such Rejected Opportunity nor any responsibility for any cost, expense or obligation associated with the
further review, pursuit or acquisition by Nuvve Parent or its Affiliates of such Rejected Opportunity. [***]
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(e) The qualifying criteria set forth on Exhibit A may only be waived or amended, supplemented or modified by Stonepeak in its reasonable sole

discretion, unless such amendment, supplement or modification would reasonably be expected to be adverse to Nuvve Parent as determined by the Board in
good faith with Special Approval, which shall also require Nuvve Parent’s prior written consent (not to be unreasonably withheld, conditioned or delayed).
Nuvve Parent may propose, amendments, supplements or modifications to such qualifying criteria in good faith for Stonepeak’s review; provided, that
Stonepeak shall have no obligation to consent to any such proposals.

 
Section 2 Future Financing Transactions. If, [***], Nuvve Parent or any of its Affiliates, directly or indirectly, desires to enter into any material financing
transaction, the primary use of proceeds from which will be used with respect to the Business or any business substantially similar to or competitive with
the Business (a “Financing Transaction”), Nuvve Parent shall first give Stonepeak written notice (the “Stonepeak ROFO Notice”) of its desire to do so and
provide Stonepeak with the proposed terms of the Financing Transaction. [***]
 
Section 3 [***]
 
Section 4 Reasonableness of Restrictions. Nuvve Parent expressly acknowledges and agrees that (a) the covenants contained in this Agreement are
integral to Stonepeak’s and Evolve’s investment in the Company and each of Stonepeak and Evolve would not have entered into the LLCA and the
Transaction Documents (including this Agreement) or consummated the transactions contemplated thereby or hereby without the obligations and
restrictions contained in this Agreement, (b) each and every one of the obligations and restrictions contained in this Agreement is reasonable in all respects
(including with respect to subject matter, time period and geographical area) and such obligations and restrictions are necessary to protect each of
Stonepeak’s and Evolve’s interest in, and value of, the Company and the Company’s business (including the goodwill inherent therein), and (c) Nuvve
Parent and its Affiliates were significantly responsible for the creation of such value. Nuvve Parent and its Affiliates further covenants that Nuvve Parent
and its Affiliates will not challenge the reasonableness or enforceability of any of the covenants set forth in this Agreement and agrees not to, and to cause
its employees and Affiliates to not, take any action which would have the effect of circumventing or diminishing Stonepeak’s and Evolve’s rights hereunder
(and the benefit of this Agreement to Stonepeak and Evolve). In any action to enforce the provisions of this Agreement, the prevailing Party’s reasonable
costs (including reasonable attorneys’ fees) incurred in connection with such action will be reimbursed by the non-prevailing Party.
 
Section 5 Tolling; Survival. In the event of any violation of Section 2 or Section 3, Nuvve Parent acknowledges and agrees that the restrictions and time
periods contained in Section 2 or Section 3 shall be extended by a period of time equal to the period of such violation, it being the intention of the Parties
that the running of the applicable restriction period shall be tolled during any period and time periods, as applicable, of such violation.
 
Section 6 Representations and Warranties.
 

(a) Each of the Parties hereby represents and warrants as follows:
 

(i) such Party is duly organized, incorporated or formed, as applicable, validly existing and in good standing (or the equivalent
thereof, if applicable, in each case, with respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) under the laws of
its jurisdiction of organization, incorporation or formation, as applicable, and has all necessary power and authority to execute, deliver and perform its
obligations under this Agreement and the transactions contemplated hereby;
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(ii) the execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly

authorized by all necessary action and do not conflict with, contravene, or result in any default, breach, violation or infringement (with or without notice or
lapse of time or both) of: (A) any provision of such Party’s charter, partnership agreement, operating agreement or similar organizational documents; or (B)
any law, regulation, rule, decree, order, judgment or contractual restriction binding on such Party or its assets;

 
(iii) all consents, approvals, authorizations, permits of, filings with and notifications to, any governmental authority necessary

for the due execution, delivery and performance of this Agreement and the transactions contemplated hereby by such Party have been obtained or made and
all conditions thereof have been duly complied with, and no other action by, and no notice to or filing with, any Governmental Entity is required in
connection with the execution, delivery or performance of this Agreement and the transactions contemplated hereby by such Party; and

 
(iv) this Agreement and the transactions contemplated hereby constitute a legal, valid and binding obligation of such Party

enforceable against such Party in accordance with its terms, subject to (A) the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium or other similar laws affecting creditors’ rights generally, and (B) general equitable principles (whether considered in a proceeding in equity or
at law).

 
(b) Nuvve Parent represents and warrants that as of the date hereof (i) the Company has no assets or liabilities, and (ii) the Company is a special

purpose, non-guarantor, unrestricted Subsidiary of Nuvve Parent.
 

Section 7 Reports. Nuvve Parent shall provide to Stonepeak, at Stonepeak’s election, (a) reasonable advance notice (if possible, otherwise prompt notice)
of any events or actions related to Nuvve Parent that would reasonably be expected to have a material effect on Nuvve Parent’s financial condition,
business or operations and (b) promptly upon completion thereof, but in any event within 15 days after the end of each month, monthly operating, financial
reports and projection information relating to Nuvve Parent and its Subsidiaries (other than the Company) prepared by or on behalf of Nuvve Parent.
Notwithstanding the foregoing, Nuvve Parent shall (x) be deemed to have satisfied its obligations with respect to clause (a) above to the extent Nuvve
Parent promptly discloses (within four (4) Business Days) information with respect to any such event or action related to Nuvve Parent in any form, report,
schedule, statement or other document (including all amendments thereto) filed with, or furnished to, the Commission, in each case, that is publicly
available, (y) only be obligated to provide operating reports pursuant to the foregoing clause (b) beginning with the first full calendar month following the
six-month anniversary of the date hereof, and (z) no longer be obligated to comply with this Section 7 following the conversion of the Company to a
corporation and the consummation of an initial public offering of the Company.
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Section 8 Confidentiality. Each Party recognizes and acknowledges that it has received and may in the future receive certain confidential and proprietary
information and trade secrets of the Company and its Subsidiaries and the Parties (including their respective predecessors and Affiliates) (such information,
and including this Agreement, the LLCA and the other Transaction Documents, the “Confidential Information”). Except as otherwise consented to by the
disclosing Party in writing, each Party agrees that it will not, during or after the term of this Agreement, whether directly or indirectly through an Affiliate
or otherwise, use any Confidential Information for any purposes other than in connection with its investment in the Company or Nuvve, as applicable, or
disclose any Confidential Information for any reason or purpose whatsoever, except for disclosures: (a) to authorized directors, managers, officers,
representatives, agents and employees of such Party or its Affiliates, the Company or its Subsidiaries and as otherwise may be proper in the course of
performing such Party’s obligations, or enforcing such Party’s rights, under this Agreement, the LLCA and the agreements expressly contemplated hereby
and thereby; provided, that each such Person is informed of the confidential nature of such Confidential Information, agrees to hold such Confidential
Information confidential and that the disclosing Party remains liable for any breach of this provision by such Persons; (b) made by Stonepeak or Evolve to
its limited partners, owners, co-investors, general partners and prospective investors; provided that if such limited partners, owners, co-investors, general
partners and prospective investors are receiving Confidential Information (other than with respect to high-level summary information regarding the
Company’s, or Nuvve Parent’s, as applicable, operations), such receiving Person shall be subject to confidentiality provisions at least as restrictive as the
confidentiality obligations contained in this Agreement; (c) to any bona fide prospective purchaser of the equity or assets of the Company, Nuvee Parent, or
its Affiliates or the Units or securities of Nuvve Parent held by such Party or its Affiliates, to prospective financing sources, or a prospective merger partner
of such Party, Nuvve Parent, the Company or any of their respective Affiliates; provided, that such purchaser, financing sources, or merger partner agrees in
writing to be bound by the provisions of this Section 8 or other confidentiality agreement that includes confidentiality and use provisions at least as
restrictive as the provisions in this Agreement; (d) to attorneys, accountants and other professionals of such Party or its Affiliates who need to know such
Confidential Information in order to perform services for such Party or Affiliate; (e) as is required to be disclosed by order of a court of competent
jurisdiction, administrative body or governmental body, or by subpoena, summons or legal process, or by law, rule or regulation; and (f) as required to be
disclosed in accordance with any securities law or other legal requirement. In the event of a disclosure required by the foregoing clause (e), the applicable
Party shall provide to the Company (or in the case of Confidential Information of a Party, such Party) prompt notice of any such requirement to enable the
Company or such Party to seek an appropriate protective order or confidential treatment and shall disclose only that portion of such Confidential
Information so required to be disclosed. Notwithstanding the prior sentence, no such opportunity shall be afforded in the case of a routine audit or
examination by, or a blanket document request from, a governmental or regulatory entity that does not reference the Company, any other Party or this
Agreement or the LLCA or if notifying the Company or such Party in advance of such disclosure is prohibited by applicable law. For purposes of this
Section 8, the term “Confidential Information” shall not include any information which (x) a Person learns from a source other than Nuvve Parent, the
Company or its Subsidiaries, or any of their respective representatives, employees, agents or other service providers, (y) is disclosed to the public or is
available in the public domain, or (z) was in a Person’s possession prior to disclosure hereunder; provided such information is not known by such Person to
be subject to an obligation of confidentiality owed to the other Parties.
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Section 9 Fees and Expenses. On the earlier of (x) the date that is ten (10) calendar days following the date hereof, and (y) the date Stonepeak and Evolve
fund their respective initial Capital Contributions to the Company pursuant to the LLCA, Nuvve Parent shall reimburse (a) Stonepeak [***] reasonable out-
of-pocket expenses (including legal and accounting fees) incurred after February 11, 2021 and through the date hereof in connection with the due diligence,
documentation and negotiation of the Transaction Documents, and (b) Evolve [***].
 
Section 10 Representation by Counsel. Each Party agrees that (a) it has been represented by, or had the opportunity to be represented by, independent
counsel of its own choosing, (b) it has had the full right and opportunity to consult with its respective attorney(s), and to the extent, if any, that it desired, it
has availed itself of this right and opportunity, (c) it or its authorized officers (as the case may be) have carefully read and fully understand this Agreement
in its entirety and have had it fully explained to them by such Party’s respective counsel, (d) it is fully aware of the contents hereof and its meaning, intent
and legal effect, and (e) its authorized officer is competent to execute this Agreement and has executed this Agreement free from coercion, duress or undue
influence.
 
Section 11 Damages Limitation. No Party will be liable to the other Parties for, or entitled to seek or recover, special or punitive damages or damages that
are not reasonably foreseeable from such other Party in connection with any claim for, relating to, or otherwise arising out of, the breach of this Agreement.
 
Section 12 Notices. Any notice or other communication provided for or permitted to be given pursuant to this Agreement by a Party to any other Party
must be in writing and is duly given (a) one Business Day after being deposited with a nationally recognized overnight delivery service company that
tracks deliveries, addressed to such other Party, with overnight service guaranteed, all charges paid and proof of receipt requested, (b) when delivered in
person to such other Party or (c) when sent via email (utilizing the delivery receipt, read receipt or similar function), on the date sent by e-mail if sent
before 5:00 p.m., New York time, and on the next business day if sent after such time. In each case, the notice or communication should be addressed as
follows:
 

if to Nuvve Parent:
 

Nuvve Holding Corp.
2468 Historic Decatur Road
San Diego, California 92106
Attention: Gregory Poilasne and Stephen Moran
Email: [***]
 
With a copy (which shall not constitute notice) to:
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02110
Attention: Sahir Surmeli and Eric Macaux
Email: [***]
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if to the Company:
 

Levo Mobility LLC
2468 Historic Decatur Road
San Diego, California 92106
Attention: Board of Managers; Gregory Poilasne and Stephen Moran; Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
With a copy (which shall not constitute notice) to:
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02110
Attention: Sahir Surmeli and Eric Macaux
Email: [***]
 
With a copy (which shall not constitute notice) to:
 
Kirkland & Ellis LLP
609 Main St.
Houston, Texas 77002
Attention: John D. Pitts, P.C.
Email: [***]
 

if to Stonepeak:
 

Stonepeak Partners LP
55 Hudson Yards
550 W 34th Street, 48th Floor
New York, NY 10001
Attention: Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
With a copy (which shall not constitute notice) to:
 
Kirkland & Ellis LLP
609 Main St.
Houston, Texas 77002
Attention: John D. Pitts, P.C.
Email: [***]
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if to Evolve:
 

Evolve Transition Infrastructure LP
1360 Post Oak Blvd, Suite 2400
Houston, Texas 77056
Attention: Charles Ward
Email: [***]
 
With a copy (which shall not constitute notice) to:
 
Sidley Austin LLP
1000 Louisiana Street, Suite 5900
Houston, Texas 77002
Attention: Cliff Vrielink and George Vlahakos
Email: [***]
 

Section 13 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. This Agreement, and any action or proceeding arising out of or relating
to this Agreement or the transactions contemplated hereby, shall be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware, without giving effect to any choice-of-law principles that would require the application of the laws of any other jurisdiction. Each Party hereby
irrevocably and unconditionally submits, for itself and its properties, to the exclusive jurisdiction of the courts of the State of New York sitting in New York
City in the borough of Manhattan or, if it has or can acquire jurisdiction, in the United States District Court for the Southern District of New York located
therein, as the appropriate, sole and exclusive venue to for purposes of any suit, action or other proceeding under or arising out of, or matter of
interpretation of, this Agreement or the rights of the Parties under this Agreement. EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE MAXIMUM EXTENT IT MAY DO SO UNDER APPLICABLE LAW, ANY RIGHT TO A TRIAL BY
JURY IN ANY SUIT, ACTION, OR OTHER PROCEEDING UNDER OR ARISING OUT OF, OR MATTER OF INTERPRETATION OF, THIS
AGREEMENT OR THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT.
 
Section 14 Assignment; Entire Agreement; Amendments; Waivers. No Party may assign any of its rights or obligations under this Agreement without
the prior written consent of the other Party. Any attempted assignment in violation of this Agreement shall be void ab initio. This Agreement, the other
Transaction Documents, that certain Non-Disclosure Agreement by and between Stonepeak and Nuvve Corporation, a Delaware corporation (the “NDA”),
and that certain joinder to the NDA by and between Stonepeak and Evolve, constitute the entire agreement between the Parties with respect to the subject
matter of this Agreement and supersede all prior understandings, whether written or oral, between Nuvve Parent, Stonepeak, Evolve, and the Company
with respect to the contents hereof. This Agreement may not be amended or modified, in whole or in part, except by a written instrument executed by
Stonepeak, Evolve, the Company and Nuvve Parent expressly so amending, or modifying this Agreement or any part hereof. Any agreement on the part of
any Party to any waiver shall be valid only if set forth in an instrument in writing signed on behalf of such Party. No failure or delay on the part of any
Party in the exercise of any right hereunder shall impair such right or be construed as a waiver of, or acquiescence in, any breach of any agreement herein,
nor shall any single or partial exercise of any such right preclude other or further exercise thereof or of any other right.
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Section 15 Specific Performance. Each Party agrees that irreparable damage would occur if any provision of this Agreement were not performed in
accordance with the terms hereof and monetary damages, even if available, would not be an adequate remedy. It is accordingly agreed that each Party shall
be entitled to an injunction, specific performance and other equitable relief to prevent breaches (or threatened breaches) of this Agreement and to enforce
specifically the performance of the terms and provisions hereof, without the necessity of proving irreparable harm or injury as a result of such breach or
threatened breach and without the necessity to post any bond or other security in connection with any such order or injunction, this being in addition to any
other remedy to which any Party is entitled to at law or in equity.
 
Section 16 Non-Recourse. Each Party agrees that this Agreement may only be enforced against, and any action for breach of this Agreement may only be
made against, the Parties, and no claims of any nature whatsoever arising under or relating to this Agreement shall be asserted against any individual, entity
or other person other than the Parties, and no individual, entity or other person that is not a Party shall have any liability arising out of or relating to this
Agreement.
 
Section 17 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted assigns
and nothing in this Agreement, express or implied, is intended to or shall confer upon any other individual, entity or other person any rights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement; provided, that any individual, entity or other person other than the Parties shall be
an express third-party beneficiary of Section 16.
 
Section 18 Counterparts. This Agreement may be executed in any number of counterparts, each of which, when so executed, shall be deemed to be an
original and all of which, taken together, shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement by e-mail or
other electronic transmission (including “.pdf” or “.tif” format) shall be as effective as delivery of an original executed counterpart of this Agreement.
 
Section 19 Severability; Enforcement. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or
other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full
force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated
by this Agreement be consummated as originally contemplated to the fullest extent possible. It is the intention of the Parties that if any of the restrictions or
covenants contained in this Agreement is held to cover a geographic area or to be of a length of time that is not permitted by applicable law, or in any way
construed to be too broad or to any extent invalid, such provision will not be construed to be null, void and of no effect; instead, the Parties agree that a
court of competent jurisdiction will construe, interpret, reform or judicially modify this Agreement to provide for a covenant having the maximum
enforceable geographic area, time period and other provisions (not greater than those contained herein) as will be valid and enforceable under such
applicable law.
 

[Remainder of page intentionally left blank]
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Each of the Parties have executed this Agreement through such Party’s duly authorized representative as of the day first above written.
 
 Sincerely, 
   
 NUVVE HOLDING CORP.
   
 By: /s/ Gregory Poilasne
 Name: Gregory Poilasne
 Title: Chairman and Chief Executive Officer
 

[Signature Page to Letter Agreement
 

 



 

 
 
Acknowledged and Agreed:
   
STONEPEAK ROCKET HOLDINGS LP
   
By: STONEPEAK ASSOCIATES IV LLC,

its general partner
   
By: /s/ Jack Howell  
Name:  Jack Howell  
Title: Senior Managing Director  
 

[Signature Page to Letter Agreement]
 

 



 

 
 
Acknowledged and Agreed:
   
EVOLVE TRANSITION INFRASTRUCTURE LP
   
By: EVOLVE TRANSITION INFRASTRUCTURE GP LLC,

its general partner
   
By: /s/ Gerald F. Willinger  
Name:  Gerald F. Willinger  
Title: Chief Executive Officer  
 

[Signature Page to Letter Agreement]
 

 



 

 
 
LEVO MOBILITY LLC
   
By: /s/ Gregory Poilasne  
Name:  Gregory Poilasne  
Title: Authorized Signatory  
 

[Signature Page to Letter Agreement]
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Exhibit 10.4
 

BOARD RIGHTS AGREEMENT
 

This BOARD RIGHTS AGREEMENT (this “Agreement”), dated as of August 4, 2021, is entered into by and among Nuvve Holding Corp., a
Delaware corporation (the “Company”), and Stonepeak Rocket Holdings LP, a Delaware limited partnership (“Stonepeak,” and together with its Affiliates
that Beneficially Own Common Stock or the Preferred Units, the “Investors”).

 
RECITALS

 
WHEREAS, on May 17, 2021, the Company entered into a letter agreement (the “Letter Agreement”) with Stonepeak and Evolve Transition

Infrastructure LP, a Delaware limited partnership (“Evolve”), pursuant to which the parties agreed to negotiate in good faith to enter into definitive
agreements relating to the proposed formation of a joint venture, Levo Mobility LLC (“Levo,” and such joint venture and transactions contemplated
thereby, the “Transactions”);

 
WHEREAS, concurrently with the signing of the Letter Agreement, the Company issued to Stonepeak and Evolve those certain Series B Warrants,

Series C Warrants, Series D Warrants, Series E Warrants and Series F Warrants of the Company, in each case to purchase shares of the Company’s common
stock, par value $0.0001 (the “Common Stock”), up to 6,000,000 shares in the aggregate (allocated 90% to Stonepeak and 10% to Evolve);

 
WHEREAS, concurrently with the signing of the Letter Agreement, the Company also entered into that certain Securities Purchase Agreement

(the “Securities Purchase Agreement”) with Stonepeak and Evolve, pursuant to which, from time to time between November 13, 2021 and November 17,
2028, Stonepeak and Evolve may elect, in their sole discretion, to purchase up to an aggregate of $250 million in shares of Common Stock at a purchase
price of $50.00 per share (allocated 90% to Stonepeak and 10% to Evolve);

 
WHEREAS, concurrently with the signing of this Agreement, the Company, Stonepeak and Evolve have consummated the Transactions and

entered into that certain First Amended and Restated Limited Liability Company Agreement of Levo, dated as of the date hereof (the “LLC Agreement”);
 
WHEREAS, pursuant to the LLC Agreement and the transactions contemplated thereby, Stonepeak will provide capital to Levo in exchange for

Class B Preferred Units of Levo (the “Preferred Units”);
 
WHEREAS, in connection with, and effective upon, the consummation of the Transactions, the Company and the Investors wish to set forth

certain understandings between such parties with respect to certain board designation rights.
 

 



 

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1 Certain Definitions. As used in this Agreement, the following terms shall have the following meanings:
 
“Affiliate” of any Person means any other Person, directly or indirectly, Controlling, Controlled by or under common Control with such particular

Person.
 
“Agreement” has the meaning set forth in the preamble to this Agreement.
 
“Beneficial Owner” means, with respect to a security, any Person that directly or indirectly, through any agreement, arrangement, understanding or

otherwise has or shares (i) voting power which includes the power to vote, or to direct the voting of, such security, or (ii) investment power which includes
the power to dispose, or to direct the disposition of, such security; provided, however, that a Person shall not be deemed the Beneficial Owner of, or to
Beneficially Own (A) any security that is not issued and outstanding (including, for certainty, any security that may be issued through the exercise of any
option, warrant or right, or the conversion of any other security), or (B) any security as a result of an agreement, arrangement or understanding to vote such
security if such agreement, arrangement or understanding arises solely from a revocable proxy or consent given to such Person in response to a public
proxy or consent solicitation made pursuant to, and in accordance with, the applicable rules and regulations under the Exchange Act. The terms “Beneficial
Ownership,” “Beneficially Owned” and “Beneficially Owns” shall have correlative meanings.

 
“Board” means the Board of Directors of the Company.
 
“Board Observer” has the meaning set forth in Section 2.1(a) of this Agreement.
 
“Business Days” means any day except Saturday, Sunday and any day on which banking institutions in New York, New York generally are closed

as a result of federal, state or local holiday.
 
“Commission” has the meaning set forth in Section 2.2(a) of this Agreement.
 
“Common Stock” means the common stock, par value $0.0001 per share, of the Company.
 
“Company” has the meaning set forth in the preamble to this Agreement.
 
“Company Competitor” means any Person that directly engages in business activities similar to those business activities engaged in by the

Company; provided, that no private equity or similar investment fund shall be deemed to engage in business activities similar to those engaged in by the
Company by virtue of any such fund’s ownership or Control of portfolio companies or individual investments.

 
“Control” means the possession, directly or indirectly, of the power to direct, or cause the direction of, the management and policies of a Person,

whether through the ownership of voting securities or other ownership interests, by contract or otherwise. The terms “Controlled” and “Controlling” shall
have correlative meanings.
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“Equity Threshold Amount” has the meaning set forth in Section 2.1(a) of this Agreement.
 
“Evolve” has the meaning set forth in the Recitals.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Investor Director” has the meaning set forth in Section 2.2(a) of this Agreement.
 
“Investors” has the meaning set forth in the preamble to this Agreement.
 
“Investor Representative” means Stonepeak.
 
“Letter Agreement” has the meaning set forth in the Recitals.
 
“Necessary Action” means, with respect to a specified result, all actions (to the extent such actions are permitted by applicable law, rule or

regulation and, in the case of any action by the Company that requires a vote or other action on the part of the Board, to the extent such action is consistent
with the fiduciary duties that the Company’s directors may have in such capacity) necessary to cause such result, including, to the extent applicable,
(i) including the Investor Director in the Board’s slate of nominees to the stockholders for each election of the class of directors in which the Investor
Director is placed, (ii) including the Investor Director in the proxy statement prepared by management of the Company in connection with soliciting
proxies for every meeting of the stockholders of the Company called with respect to the election of the class of directors in which the Investor Director is
placed, and at every adjournment or postponement thereof, and on every action or approval by written consent of the Board with respect to the election of
the class of directors in which the Investor Director is placed, (iii) not nominating any candidate for the slate of nominees for each election of the class of
directors in which the Investor Director is placed in opposition to the election of an Investor Director, (iv) seeking the adoption of stockholders’ resolutions
and amendments to the organizational documents of the Company if necessary, (v) executing necessary agreements and instruments, and (vi) making or
causing to be made, with governmental, administrative or regulatory authorities, all filings, registrations or similar actions that are required to achieve such
result.

 
“Nominating and Governance Committee” has the meaning set forth in Section 2.2(a) of this Agreement.
 
“Observation Period” has the meaning set forth Section 2.1(a) of this Agreement.
 
“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,

organization, any court, administrative agency, regulatory body, commission or other governmental authority, board, bureau or instrumentality, domestic or
foreign and any subdivision thereof or other entity, and also includes any managed investment account.

 
“Preferred Units” has the meaning set forth in the Recitals.
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“Qualification Requirement” has the meaning set forth in Section 2.2(a) of this Agreement.
 
“Resignation Notice” has the meaning set forth in Section 2.2(c) of this Agreement.
 
“Securities Purchase Agreement” has the meaning set forth in the Recitals.
 
“Transactions” has the meaning set forth in the Recitals.
 
Section 1.2 Rules of Construction. Unless the context otherwise requires:
 

(a) References in the singular or to “him,” “her,” “it,” “itself” or other like references, and references in the plural or the feminine or
masculine reference, as the case may be, shall also, when the context so requires, be deemed to include the plural or singular, or the masculine or feminine
reference, as the case may be;

 
(b) References to Articles and Sections shall refer to articles and sections of this Agreement, unless otherwise specified;
 
(c) The headings in this Agreement are for convenience and identification only and are not intended to describe, interpret, define or limit

the scope, extent or intent of this Agreement or any provision thereof;
 
(d) This Agreement shall be construed without regard to any presumption or other rule requiring construction against the party that

drafted and caused this Agreement to be drafted; and
 
(e) References to “including” in this Agreement shall mean “including, without limitation,” whether or not so specified.
  

ARTICLE II 
GOVERNANCE MATTERS

 
Section 2.1 Board Observation Rights.
 

(a) For the periods (each, an “Observation Period”) beginning on the date hereof and continuing for so long as the Investors Beneficially
Own (i) any Preferred Units or (ii) at least 10% of the issued and outstanding Common Stock (collectively, the “Equity Threshold Amount”), the Investor
Representative, acting on behalf of the Investors, shall, subject to Section 2.2(e), have the right to appoint, by written notice to the Company, two individual
representatives to attend (but not record) all meetings of the Board in a non-voting observer capacity and, except as set forth herein, receive all deliverables
provided to the Board relating thereto (each representative, a “Board Observer”). Notwithstanding anything herein to the contrary, an individual may not be
a Board Observer if such individual is an employee or director of a Company Competitor.
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(b) The Company shall give each Board Observer copies of all notices, consents, minutes and other materials, financial or otherwise,

which the Company provides to the Board in connection with meetings of the Board to be held during such time frame; provided, that, (i) at least three (3)
days prior to furnishing such information to the Board Observer (or if such notice cannot be provided three (3) days in advance, as soon as practicable), the
Company shall notify the Board Observer if any material non-public information about the Company is contained therein and the Board Observer may
elect, solely in his or her discretion, whether to receive such material non-public information; (ii) if a Board Observer does not, upon the request of the
Company, before attending any meetings of the Board or receiving any such materials, execute and deliver to the Company a confidentiality agreement
reasonably acceptable to the Company, such Board Observer may be excluded from access to any material or meeting or portion thereof if the Board
determines in good faith that such exclusion is reasonably necessary to protect confidential proprietary information of the Company or confidential
proprietary information of third parties that the Company is required to hold in confidence, to comply with law, rule or regulation or for other similar
reasons; (iii) a Board Observer may be excluded from access to any material or meeting or portion thereof if the Board determines in good faith that
(A) such exclusion is reasonably necessary to preserve the attorney-client privilege between the Company or its subsidiaries and counsel, or any privilege
under any common interest or joint defense doctrine, or to comply with applicable law, rule or regulation or for other similar reasons, (B) such materials or
discussion relates to items in which the Investors, Investor Representative or their Affiliates have a conflict of interest or otherwise relate to any potential
transactions between or among the Company or its Affiliates and such Persons, or (C) such exclusion is necessary to avoid disclosure that is restricted by
any agreement to which the Company or its Affiliates is a party or otherwise bound; and (iv) nothing herein shall prevent the Board from taking any action
by written consent; provided, however, that the Company shall provide written notice to Stonepeak and such Board Observer of (x) any meeting of the
Board from which such Board Observer is to be excluded at the same time as notice of such meeting is given to members of the Board, and (y) any action
to be taken by written consent of the Board at the same time as the form of such written consent is given to members of the Board. For the avoidance of
doubt, the Board Observer shall not constitute a member of the Board, shall not be taken into account or required for purposes of establishing a quorum,
and shall not be entitled to vote on, or consent to, any matters presented to the Board.
 

(c) Notwithstanding anything to the contrary herein, prior to disclosing any material non-public information to the Board Observer,
whether in writing, in a meeting of the Board, or otherwise, to the extent reasonably practicable, the Company shall notify the Board Observer in advance
that such information contains material non-public information and the Board Observer may elect, solely in his or her discretion, whether to receive such
information.

 
(d) The Investor Representative, acting on behalf of the Investors, may remove or change either of the individuals serving as the Board

Observers for any reason, with or without cause. If for any reason, either of the individuals serving as the Board Observers are removed or otherwise cease
to serve as the Board Observer, the Investor Representative, acting on behalf of the Investors, may, by written notice to the Company and in accordance
with Section 2.1(a), appoint a replacement Board Observer during any Observation Period. For the avoidance of doubt, the number of Board Observers
under this Agreement at any given time shall never exceed two.
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Section 2.2 Board Nomination Rights.
 

(a) For so long as the Investors collectively Beneficially Own at least 10% of the issued and outstanding Common Stock, the Company
shall, upon written request by the Investor Representative, take all Necessary Action to (i) increase the size of the Board by one Person, and (ii) subject to
the following provisos, cause one member of the Board to consist of the nominee designated in writing by the Investor Representative, acting on behalf of
the Investors, hereunder (the “Investor Director”) and to cause such Investor Director to be appointed to one existing committee of the Board designated by
the Investor Representative and any committees of the Board established after the date hereof designated by the Investor Representative, subject to the
Qualification Requirements (as defined below); provided, that in making such nomination the Investor Representative shall consider, and reasonably
cooperate with the Company in satisfying, any diversity requirements applicable to the Board pursuant to applicable law or applicable stock exchange
rules; and provided, further, that (i) at any time the Investors collectively Beneficially Own at least 15% of the issued and outstanding Common Stock, the
Company shall, upon written request by the Investor Representative, take all Necessary Action to cause the Investor Director to be appointed to two
existing committees of the Board designated by the Investor Representative and any committees of the Board established after the date hereof designated
by the Investor Representative, subject to the Qualification Requirements (as defined below), and (ii) at any time the Investors collectively Beneficially
Own at least 25% of the issued and outstanding Common Stock, the Company shall, upon written request by the Investor Representative, take all
Necessary Action to cause the Investor Director to be appointed to any committees of the Board designated by the Investor Representative, subject to the
Qualification Requirements (as defined below). Notwithstanding anything to the contrary in this Section 2.2(a), the Nominating and Governance
Committee of the Board (the “Nominating and Governance Committee”) may choose not to nominate or appoint an Investor Director, as the case may be, if
the election or appointment of such candidate to the Board or committee of the Board would result in the Company failing to comply with any rule or
regulation of the U.S. Securities and Exchange Commission (the “Commission”) or any national securities exchange on which the Company’s Common
Stock is listed or admitted to trading or any other applicable law, rule or regulation, and if the Nominating and Governance Committee so chooses not to
nominate or appoint an Investor Director, then in the case of an election of a candidate to the Board, the Investor Representative may designate in writing a
replacement director nominee until an Investor Director that is a suitable candidate, as determined by the Nominating and Governance Committee, is
nominated. The Nominating and Governance Committee shall take all Necessary Action to ensure that the Investor Representative is able to designate a
member to the Board and to each committee of the Board designated by the Investor Representative pursuant to this Section 2.2(a), subject to the
Qualification Requirements. A nominee shall not be eligible to serve as an Investor Director if such nominee (A) does not have the requisite skill and
experience to serve as a director of a public company as reasonably determined by the Board in good faith, (B) is prohibited from serving as a director
pursuant to any applicable law (including the Exchange Act and the Clayton Antitrust Act of 1914, as amended) or rule or regulation of the Commission or
any national securities exchange on which the Company’s Common Stock is listed or admitted to trading, (C) is an employee or director of a Company
Competitor, or (D) does not irrevocably agree in writing, in a form reasonably acceptable to both the Investor Representative and the Company, subject to
applicable law, to immediately resign from the Board in the event that (1) the Investors collectively cease to Beneficially Own at least 10% of the issued
and outstanding Common Stock, or (2) the conditions specified in Section 2.2(c) shall have occurred (the “Qualification Requirement”); provided, that (x)
any such determination that such nominee is ineligible to serve as a director pursuant to the foregoing clause (A) may only be made by unanimous approval
of the Board (excluding, for the avoidance of doubt, any Investor Director who is then a member of the Board) and (y) within two (2) business days of any
such determination pursuant to the foregoing clause (A), the Company shall notify Stonepeak of such determination in writing and setting forth in
reasonable detail the grounds for such determination.
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(b) Subject to the other provisions of this Section 2.2, the Investor Director designated by the Investor Representative and elected as a

member of the Board shall serve as the Investor Director until the expiration of his or her term of office, and in such case the Investor Representative,
acting on behalf of the Investors, may designate a successor Investor Director in accordance with Section 2.2(a) hereof upon prompt written notice to the
Company at least 90 days prior to the first anniversary of the preceding year’s annual meeting of the stockholders of the Company; provided, that the
Investor Representative must provide the Company with a reasonable opportunity for the Board and the Nominating and Governance Committee thereof to
determine compliance with the provisions of Section 2.2(a) hereof.

 
(c) In the event that the Investor Director fails to satisfy the Qualification Requirement, the Investors agree promptly upon (and in any

event within five Business Days following) receipt of a written request from the Company (a “Resignation Notice”), to cause the Investor Director who at
any given time is disqualified from serving on the Board pursuant to this Section 2.2(c), to resign from the Board (and any committee thereof) effective
immediately or to cause such Investor Director to be removed from the Board in accordance with Section 2.2(d).

 
(d) In the event of the resignation, death or removal (for cause or otherwise) of any Investor Director from the Board, the Investor

Representative, acting on behalf of the Investors, shall have the right but not the obligation, such determination to be made in the sole discretion of the
Investor Representative and subject to the other provisions of this Section 2.2, to designate in writing a successor Investor Director to the Board to fill the
resulting vacancy on the Board (and any applicable committee thereof), subject to the Qualification Requirement. In the event that the Investor
Representative chooses not to designate in writing a director to fill the resulting vacancy on the Board in accordance with the terms and conditions herein,
the resulting vacancy shall remain until the Investor Representative designates a successor Investor Director in accordance with this Section 2.2.

 
(e) Notwithstanding anything to the contrary herein, at any time an Investor Director is serving on the Board, the number of Board

Observers that the Investors may designate pursuant to Section 2.1 hereof shall be reduced from two Board Observers to one Board Observer.
 

Section 2.3 Governance Obligations. The Investors shall cause each Investor Director to provide to the Company, prior to nomination and
appointment and on an on-going basis while serving as a member of the Board, such information and materials, including completed director and officer
questionnaires, as the Company routinely receives from other members of the Board or as is required to be disclosed in proxy statements under applicable
law, rule or regulation or as is otherwise reasonably requested by the Company from time to time from all members of the Board in connection with the
governance, legal, regulatory, auditor or national securities exchange requirements of the Company.
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Section 2.4 Reimbursement of Expenses. The Company shall reimburse each Investor Director or Board Observer for all reasonable and

documented out-of-pocket expenses incurred in connection with such Investor Director’s or Board Observer’s participation in the meetings of the Board
and, in the case of the Investor Director, any committee of the Board, including all reasonable and documented travel, lodging and meal expenses,
consistent with the Company’s expense reimbursement policies that apply to other non-executive directors serving on the Board.
 

Section 2.5 D&O Insurance. The Investor Director shall be covered by the Company’s directors and officers indemnity insurance coverage on
customary terms consistent with the coverage for other non-executive directors and shall be entitled to any cash or equity compensation and/or
indemnification (including by entry into any indemnification agreement) available to and accepted by the other non-executive directors of the Board.

 
ARTICLE III 

TERMINATION
 

Section 3.1 Termination. This Agreement shall terminate upon the earliest of (a) the date on which the Investors collectively cease to hold the
Equity Threshold Amount and (b) written agreement of the parties hereto to terminate this Agreement; provided, however, that the termination of this
Agreement shall not relieve any party hereto with respect to any liability for breach of this Agreement prior to such termination.

 
ARTICLE IV 

MISCELLANEOUS
 

Section 4.1 Notices. Any notice or other communication provided for or permitted to be given pursuant to this Agreement by a party hereto to any
other party hereto must be in writing and is duly given (a) one Business Day after being deposited with a nationally recognized overnight delivery service
company that tracks deliveries, addressed to such other party, with overnight service guaranteed, all charges paid and proof of receipt requested, (b) when
delivered in person to such other party or (c) when sent via email (utilizing the delivery receipt, read receipt or similar function), on the date sent by e-mail
if sent before 5:00 p.m., New York time, and on the next business day if sent after such time. In each case the notice or communication should be addressed
as follows:

 
(a) If to the Investor:
 

Stonepeak Partners LP
 
55 Hudson Yards
550 W. 34th Street, 48th Floor
New York, NY 10001
Attention: Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Kirkland & Ellis LLP
609 Main Street
Houston, Texas 77002
Attention: Julian J. Seiguer, P.C. and John D. Pitts, P.C.
Email: [***]
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(b) If to the Company:
 

Nuvve Holding Corp.
2468 Historic Decatur Road
San Diego, California 92106
Attention: Gregory Poilasne and Stephen Moran
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02110
Attention: Sahir Surmeli and Eric Macaux
Email: [***]
 

Section 4.2 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the State of Delaware, without giving effect to any choice-of-law principles that would require the application of
the laws of any other jurisdiction. Each party hereto hereby irrevocably and unconditionally submits, for itself and its properties, to the exclusive
jurisdiction of the courts of the State of New York sitting in New York City in the borough of Manhattan or, if it has or can acquire jurisdiction, in the
United States District Court for the Southern District of New York located therein, as the appropriate, sole and exclusive venue to for purposes of any suit,
action or other proceeding under or arising out of, or matter of interpretation of, this Agreement or the rights of the parties under this Agreement. EACH
PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE MAXIMUM EXTENT IT MAY DO SO UNDER
APPLICABLE LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY SUIT, ACTION, OR OTHER PROCEEDING UNDER OR ARISING OUT OF, OR
MATTER OF INTERPRETATION OF, THIS AGREEMENT OR THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT.

 
Section 4.3 Assignment; Entire Agreement; Amendments; Waivers. No party hereto may assign any of its rights or obligations under this

Agreement without the prior written consent of the other parties hereto; provided, however, that an Investor may assign any of its rights hereunder to any of
its Affiliates. Any attempted assignment in violation of this Agreement shall be void ab initio. This Agreement, the other Transaction Documents (as
defined in the LLC Agreement), that certain Non-Disclosure Agreement, by and between Stonepeak and Nuvve Corporation, a Delaware corporation (the
“NDA”), and that certain joinder to the NDA, by and between Stonepeak and Evolve, constitute the entire agreement between the parties hereto with
respect to the subject matter of this Agreement and supersede all prior understandings, whether written or oral, between the Company and the Investors
with respect to the contents hereof. This Agreement may not be amended or modified, in whole or in part, except by a written instrument executed by the
Company and the Investor Representative expressly so amending, or modifying this Agreement or any part hereof. Any agreement on the part of any party
hereto to any waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party hereto. No failure or delay on the part of any
party hereto in the exercise of any right hereunder shall impair such right or be construed as a waiver of, or acquiescence in, any breach of any agreement
herein, nor shall any single or partial exercise of any such right preclude other or further exercise thereof or of any other right.
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Section 4.4 Specific Performance. Each party hereto agrees that irreparable damage would occur if any provision of this Agreement were not

performed in accordance with the terms hereof and monetary damages, even if available, would not be an adequate remedy. It is accordingly agreed that
each party hereto shall be entitled to seek an injunction, specific performance and other equitable relief to prevent breaches (or threatened breaches) of this
Agreement and to enforce specifically the performance of the terms and provisions hereof, without the necessity of proving irreparable harm or injury as a
result of such breach or threatened breach and without the necessity to post any bond or other security in connection with any such order or injunction, this
being in addition to any other remedy to which any party hereto is entitled to at law or in equity.

 
Section 4.5 Non-Recourse. Each party hereto agrees that this Agreement may only be enforced against, and any action for breach of this

Agreement may only be made against, the parties hereto, and no claims of any nature whatsoever arising under or relating to this Agreement shall be
asserted against any individual, entity or other person other than the parties hereto, and no individual, entity or other person that is not a party hereto shall
have any liability arising out of or relating to this Agreement.

 
Section 4.6 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and its successors and

permitted assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other individual, entity or other person any
rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement; provided, that any individual, entity or other person other than
the parties hereto shall be an express third-party beneficiary of Section 4.5.

 
Section 4.7 Counterparts. This Agreement may be executed in any number of counterparts, each of which, when so executed, shall be deemed to

be an original and all of which, taken together, shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement by e-
mail or other electronic transmission (including “.pdf” or “.tif” format) shall be as effective as delivery of an original executed counterpart of this
Agreement.

 
Section 4.8 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other

authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any party hereto. Upon such a determination, the parties hereto shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the parties hereto as closely as possible in a mutually acceptable manner in order that the
transactions contemplated by this Agreement be consummated as originally contemplated to the fullest extent possible.
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Section 4.9 Further Assurances. Each party shall execute, deliver, acknowledge and file such other documents and take such further actions as

may be reasonably requested from time to time by the other parties hereto to give effect to and carry out the transactions contemplated herein.
 
Section 4.10 Liability of Investor Representative. The Investor Representative, solely in its capacity as the Investor Representative, shall have

no liability (whether in contract or in tort, in law or in equity, or granted by statute) to the Investors for any claims, causes of action, obligations or
liabilities arising under, out of, in connection with, or related in any manner to, this Agreement. The Company shall be entitled to rely conclusively and
without any inquiry on any and all instructions of, and decisions or actions taken or omitted to be taken by, the Investor Representative under this
Agreement without any liability to the Investors or obligation to inquire as to such instructions, decisions, actions or omissions, including the authority or
validity thereof, all of which instructions, decisions, actions or omissions shall be legally binding on the Investors.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered, all as of the date first set forth above.
 

 NUVVE HOLDING CORP.
  
 /s/ Gregory Poilasne
 Name:  Gregory Poilasne
 Title: Chairman and Chief Executive Officer

 
(Signature Page to Board Rights Agreement)

 

 



 

 
 STONEPEAK ROCKET HOLDINGS LP
  
 By: STONEPEAK ASSOCIATES IV LLC, 

       its general partner
   
 By: /s/ Jack Howell
 Name:  Jack Howell
 Title: Senior Managing Director
 

(Signature Page to Board Rights Agreement)
 
 

 

 



Exhibit 10.5
 

Certain identified information has been excluded from this exhibit because it is both not material and would likely cause competitive harm to
the registrant if publicly disclosed. Such information has been marked with a “[***]”.

 
INTELLECTUAL PROPERTY LICENSE AND ESCROW AGREEMENT

 
This INTELLECTUAL PROPERTY LICENSE AND ESCROW AGREEMENT (this “Agreement”), is entered into as of August 4, 2021

(the “Effective Date”), by and between Levo Mobility LLC, a Delaware limited liability company (the “Company” or “Levo”), and Nuvve Holding Corp.,
a Delaware corporation (“Nuvve”). The Company and Nuvve are referred to collectively as the “Parties” and each individually as a “Party”.

 
WHEREAS, on the Effective Date, the Company entered into that certain Amended and Restated Limited Liability Company Agreement of the

Company (as may be amended or restated, the “Company LLC Agreement”), in order to engage in the Business;
 
WHEREAS, on the Effective Date, the Company and Nuvve entered into that certain Development Services Agreement (as may be amended or

restated, the “Development Services Agreement” or “DSA”), in order for the Company to engage Nuvve to provide the comprehensive services to the
Company and all of its Subsidiaries (collectively, the “Company Group”) with respect to the Business, including any assets that the Company Group may
acquire and own after the Effective Date (collectively, the “Company Group Assets”);

 
WHEREAS, under certain circumstances further defined herein, the Escrow Material shall be released to the Company and the Company shall

have the right to use such Escrow Material pursuant to the terms hereof; and
 
WHEREAS, Nuvve is willing to undertake such engagement.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
 
Section 1 Definitions. As used in this Agreement, the following terms have the meanings indicated. Capitalized terms used and not otherwise

defined herein shall have the meanings set forth in the Company LLC Agreement or Development Services Agreement, as applicable.
 

“Bankruptcy Event” means: (a) the filing by or against Nuvve (or any of its Affiliates that own or Control Escrow Materials) of any voluntary or
involuntary bankruptcy, reorganization, debt arrangement, or other petition, case, or proceeding under the United States Bankruptcy Code or any other
bankruptcy or insolvency related or similar law, which in the case of an involuntary filing has not been dismissed or terminated within sixty (60) days of
such filing in the case of an action in the United States Bankruptcy Court or ninety (90) days of such filing in the case of an action arising in any other
court; (b) Nuvve (or any of its Affiliates that own or Control Escrow Materials) seeks, or a third party seeks with respect to Nuvve (or any of its Affiliates
that own or Control Escrow Materials), the appointment of a trustee, receiver, custodian or similar official to manage any aspect of Nuvve’s business affairs
or assets related to the Escrow Materials, or a meeting of its creditors is called, which in the case of a third party filing has not been dismissed or terminated
within sixty (60) days of service of such filing upon Nuvve in the case of an action in the United States Bankruptcy Court or ninety (90) days of service of
such filing upon Nuvve in the case of an action arising in any other court; (c) Nuvve (or any of its Affiliates that own or Control Escrow Materials) seeks,
or a third party seeks with respect to Nuvve (or any of its Affiliates that own or Control Escrow Materials), an assignment for the benefit of creditors or
otherwise to wind up its business affairs, dissolve, or liquidate, which in the case of a third party filing has not been dismissed or terminated within sixty
(60) days of such filing in the case of an action in the United States Bankruptcy Court or ninety (90) days of such filing in the case of an action arising in
any other court; (d) Nuvve (or any of its Affiliates that own or Control Escrow Materials) is dissolved or liquidated, its existence is terminated, it ceases
operations of its present business, or Nuvve (or any of its Affiliates that own or Control Escrow Materials) becomes, admits that it is, or is declared
insolvent or unable or unwilling to pay its debts as they come due; or (e) Nuvve (or any of its Affiliates that own or Control Escrow Materials) takes any
action authorizing, or in furtherance of, anything referenced in any of clauses (a) - (d).
 



 

 
“Calendar Quarter” means each calendar quarter ending March 31, June 30, September 30 and December 31.
 
“Control”, “Controls”, or “Controlled by” means the possession, directly or indirectly, by Nuvve (whether by ownership, license, or otherwise)

of (a) with respect to any data, information and materials, the legal authority or right to possession of such items with the right to provide such items to the
Company, and (b) with respect to Intellectual Property Rights, the legal authority or right to grant a license, sublicense, access, or right to use (as
applicable) to the Company under such Intellectual Property Rights on the terms set forth herein, in each case ((a) and (b)), without breaching or otherwise
violating the terms of any arrangement or agreement existing as of the Effective Date with a third party or requiring consent from a third party; provided
that Nuvve shall use commercially reasonable efforts to negotiate for the right to provide, grant a license, sublicense, access, or right to use (as applicable)
to the Company for any data, information, materials, and Intellectual Property Rights. Notwithstanding anything to the contrary herein, Intellectual
Property Rights possessed, owned or controlled by a third party that becomes an Affiliate of Nuvve after the Effective Date shall not be deemed to be
Controlled by Nuvve unless such Intellectual Property Right is used by Nuvve to perform Services.

 
“Cover” means, with respect to a Valid Claim, that such Valid Claim would be infringed, absent a license, by the making, using, offering for sale,

sale, use, or importation of a product, service or method.
 
“Escrow Agent” means NCC Group Software Resilience (NA) LLC (“NCC Group”) and any successor third party providing escrow services to

the Parties.
 
“Escrow Material” means technology (Software (including any Software developed in connection with the DSA), source code, data (including all

historical data of the Company), databases, data models, and algorithms), documentation related to the technology (including technology stack diagrams,
architecture assumptions, troubleshooting and support guides, training manuals, and peroration guides), lists of relevant employees and contractors, copies
of critical vendor contracts, all features, functionality, and content of or relating to the technology, all updates, upgrades, improvements, replacements, and
successors of the technology, and other similar items, in all cases, used in the Business (including such items used by or useful to Service Provider to
provide Services to the Company or otherwise required to recreate the Software development and production environment).
 

“Intellectual Property Rights” means any or all intellectual property or proprietary rights arising under the laws of the United States or any other
jurisdiction throughout the world, including: (a) patents and patent applications (and all reissues, divisions, re-examinations, renewals, extensions,
provisionals, continuations and continuations-in-part thereof), patent disclosures and inventions (whether patentable or not or reduced to practice or not);
(b) copyrights, works of authorship, and copyrightable works, and registrations and applications of any of the foregoing and any renewals, modifications
and extensions thereof; (c) semiconductor chip “mask” works, and registrations and applications for registration thereof, (d) rights in Software; (e) trade
secrets, know-how, algorithms, designs, drawings, formulae, ideas, concepts, plans, processes, methods, specifications, layouts, compositions, industrial
models, architectures, techniques, tools, hardware, and other technology, and other confidential information; and (f) data, databases, and collections of data,
and rights therein.
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“Licensed IP Rights” means all Intellectual Property Rights Controlled by Nuvve or any of its Affiliates existing on the Effective Date, plus all

Intellectual Property Rights Controlled by Nuvve or any of its Affiliates that are subsequently developed or acquired by Nuvve or any of its Affiliates
through the date of expiration or termination of this Agreement, in each case that are (i) used in or reasonably useful to the Business, (ii) used to or useful
to provide the Services, or (iii) otherwise required to recreate the software development and production environment used or reasonably useful to the
Business.

 
“Release Condition” means the earliest to occur of: (a) the termination of the DSA (other than (i) by Service Provider pursuant to Section 6(a)(iii)

of the DSA or (ii) by Levo pursuant to Section 6(a)(ii) of the DSA), (b) the date on which Nuvve or any of its subsidiaries or Affiliates is unable to provide
or fails to provide the Services in breach of the DSA, and where Nuvve does not cure such breach within the cure period permitted in the DSA, or
(c) Nuvve or any of its Affiliates that owns or Controls Escrow Materials experiences a Bankruptcy Event; provided, that this clause (c) shall not be
deemed a Release Condition if prior to such Bankruptcy Event, the ownership and Control of such Escrow Materials are validly transferred to Nuvve or
any of its Affiliates not subject to a Bankruptcy Event such that the Escrow Agent’s and the Company’s rights to the Escrow Materials pursuant to this
Agreement remain unchanged.

 
“Software” means software and computer programs, whether in source code, object code, executable code, or other form, and including

(a) software implementations of algorithms, models, and methodologies, firmware, application programming interfaces, and (b) schematics, specifications,
documentation, manuals, training materials, records, and other work product used to design, plan, organize and develop any of the foregoing and any other
documentations or manuals related to the Software.

 
“Three Party Escrow Agreement” means the agreement by and among Nuvve, the Company, and the Escrow Agent pursuant to which Nuvve

agrees to escrow the Escrow Materials for the benefit of the Company.
 
“Valid Claim” means a claim of a patent within the Licensed IP Rights which (a) has not been rejected, revoked or held to be invalid or

unenforceable by a court or other authority of competent jurisdiction, from which decision no appeal can be further taken, or (b) has not been finally
abandoned, disclaimed or admitted to be invalid or unenforceable through reissue or disclaimer.

 
Section 2 Ownership. The Company acknowledges that, as between the Parties, Nuvve has and shall have and retain ownership of all its

Intellectual Property Rights in and to the Escrow Materials and that no right, title or interest is granted in or to any of Nuvve’s or its Affiliates’ Intellectual
Property Rights, including by implication or estoppel, except as expressly granted to the Company herein.
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Section 3 Escrow Obligation.
 

(a) Deposit of Escrow Materials. Within ten (10) days of the Effective Date, Nuvve shall, and shall cause its Affiliates to, deposit with the
Escrow Agent all Escrow Materials. Nuvve shall, and shall cause its Affiliates to, promptly, and within 90 days of the Effective Date, deposit with the
Escrow Agent any materials that are necessary to make the Escrow Materials readable and useable as determined by the Escrow Agent in connection with
the verification services. The Escrow Materials will be deemed to be held in trust for the benefit of the Company.

 
(b) Maintenance of Escrow Materials. Nuvve shall ensure that a minimum of one (1) current and comprehensive copy of the Escrow

Materials is deposited with the Escrow Agent at all times and that the Escrow Materials readable and useable in their then current form. Nuvve shall, and
shall cause its Affiliates to, deposit with the Escrow Agent any newly developed Escrow Material and any modified versions of any Escrow Material
following the Effective Date as promptly as reasonably practicable following development or modification. Nuvve shall review the Escrow Materials
deposited with the Escrow Agent at least once every six (6) months, and also upon release of any major upgrade (as reasonably defined by Nuvve in good
faith) and provide an updated current, complete, and comprehensive copy of the Escrow Materials to the Escrow Agent (i) once every six (6) months, (ii)
upon the release of any major upgrade, and (iii) immediately prior to the release of Escrow Materials under Section 5. Between such updates, Nuvve will
provide the Company with updated information as to Escrow Materials as may be reasonably requested by the Company in writing from time to time. At
the time of each deposit or update, Nuvve shall provide to the Company and the Escrow Agent an accurate and complete description of all Escrow Material
sent to the Escrow Agent using the form attached as Exhibit B to the Three Party Escrow Agreement. Nuvve shall permit and take any actions reasonably
requested by the Company and the Escrow Agent to permit the Escrow Agent to verify the copy of the Escrow Materials are current, complete, and
functional. If any portion of such Escrow Materials are encrypted, Nuvve shall deposit with the Escrow Agent the necessary decryption tools and keys to
read any encrypted portion of the Escrow Materials. Nuvve or its Affiliates shall maintain Control over all Escrow Materials and Licensed IP Rights.

 
(c) Successor Escrow Agent. In the event that NCC Group ceases to provide the escrow services under the Three Party Escrow

Agreement, or the Three Party Escrow Agreement is terminated, the Parties shall work in good faith to establish a replacement escrow of the Escrow
Materials with a reputable third party escrow agent selected by the Company. Nuvve shall take all commercially reasonable actions required to establish,
maintain, and enforce an escrow with such successor escrow agent.
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Section 4 Three Party Escrow Agreement.
 

(a) Payment and Reimbursement of Escrow Fees. Nuvve shall directly and promptly pay all amounts due to the Escrow Agent, including
(i) the Deposit Account Fee and the Setup Fee (as defined in the Three Party Escrow Agreement), (ii) annual maintenance fees, (iii) the Beneficiary Fee (as
defined in the Three Party Escrow Agreement); and (iv) the Services Fees (as defined in the Three Party Escrow Agreement) payable in connection with
verification Services Work Requests requested by the Company and conducted by the Escrow Agent or its designee in relation to the Escrow Materials (so
long as such verification Services Work Requests are in connection with Nuvve’s obligation to deposit all Escrow Materials at or prior to the Effective Date
or in connection with any major upgrade (as reasonably defined by Nuvve in good faith) with respect to the Escrow Materials). In the event Nuvve fails to
pay amounts it owes to the Escrow Agent, including the Deposit Account Fee, the Setup Fee, the annual maintenance fees, the Beneficiary Fee or Service
Fees, the Company may elect in its sole discretion to pay any such amounts directly to the Escrow Agent and shall submit an invoice to Nuvve for all such
amounts, and Nuvve shall pay such invoices within 30 days of receipt.

 
Section 5 Release of Escrow Materials.
 

(a) Notice of the Occurrence of a Release Condition. Nuvve shall promptly (but in no event later than three (3) calendar days following
the occurrence of a Release Condition) provide to the Company a written notice upon the occurrence of a Release Condition, and the Company may
provide notice to Nuvve if the Company believes a Release Condition has occurred (each such notice, a “Release Notice”). In the event either Party
disputes whether a Release Condition has occurred, such disputing Party shall notify the other Party of such dispute (a “Dispute Notice”) within one (1)
Business Day of the receipt of the Release Notice, and the dispute resolution procedure of Section 5(c) shall apply. If a Dispute Notice is not timely
delivered in accordance with the foregoing, such Release Condition shall be deemed to have occurred for all purposes under this Agreement.

 
(b) Release of Escrow Materials. Upon the occurrence of a Release Condition, the Parties shall promptly (but in no event later than three

(3) calendar days following the date such Party provided or received the Release Notice, or the date the dispute resolution procedure in Section 5(c) has
been completed, as applicable) submit a joint Work Request (as defined in the Three Party Escrow Agreement) to the Escrow Agent directing the Escrow
Agent to promptly release the Escrow Materials to the Company.

 
(c) Disputes Related to the Occurrence of a Release Condition. Upon delivery of a Dispute Notice, the Parties shall cooperate and

negotiate in good faith and use reasonable efforts to resolve whether a Release Condition has occurred. If the Parties are unable to resolve whether a
Release Condition has occurred within two (2) Business Days after delivery of the written Dispute Notice, then either Party may submit the dispute to their
senior executives for resolution.
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If such dispute is not resolved by the Parties’ senior executives within three (3) Business Days after the date the dispute is referred to them, then

either Party may submit the dispute to binding arbitration in accordance with the Commercial Rules of the American Arbitration Association, by three
arbitrators. Each Party shall appoint one arbitrator within one (1) Business Day of the submission and the third shall be chosen by the other two arbitrators
within one (1) Business Day. The decision of a majority of the arbitrators shall be final and binding on the Parties and may be enforced before any court of
competent jurisdiction and cannot be the subject of any appeal. The place of arbitration shall be New York, New York. The arbitration and all related
proceedings and discovery shall take place pursuant to a protective order entered by the arbitrators that adequately protects the confidential nature of each
Party’s Confidential Information. Unless otherwise agreed by the Parties, the arbitration proceeding shall commence as soon as practicable following
submission of the dispute to the arbitrators (and not later than one Business Day following such submission), shall be completed as soon as reasonably
practicable (and not continue for longer than 10 days from commencement) and the arbitrators shall issue their decision within five days after the
conclusion of the proceeding. Each of the Company and Nuvve shall bear its own costs relating to such arbitration; provided, that the arbitrators shall
award the prevailing Party its reasonable and documented out of pocket expenses, including attorneys’ fees. In the event that the arbitration results in a
decision in favor of the Company, a Release Condition shall be deemed to have occurred and the Company may submit the joint Work Order and
arbitration decision to the Escrow Agent as evidence of the occurrence of a Release Condition.

 
The validity and/or enforceability of patent rights shall not be subject to arbitration.
 
(d) Further Assurances; Transition Services. Upon the occurrence of a Release Condition (including during the pendency of a dispute

over whether a Release Condition has occurred), Nuvve shall, and shall cause its Affiliates to, for a period of up to one year following such Release
Condition (or such shorter period as indicated in writing by the Company): (i) without limiting Section 6(b), use commercially reasonable efforts to assist
and cooperate with the Company to use and operate the Licensed IP Rights and Escrow Materials; and (ii) upon the Company’s request, use commercially
reasonable efforts to transition Nuvve’s duties under the DSA to the Company or one or more successor managers designated by the Company. The
Company shall compensate Nuvve and its Affiliates, on a time and materials basis (without mark-up), for Nuvve’s and its Affiliates’ performance of such
actions and transition services.

 
Section 6 License.
 

(a) IP License. Nuvve (on behalf of itself and its Affiliates) hereby grants to the Company and its Subsidiaries, and its successors and
permitted assigns, a perpetual, royalty-free (subject, however, to royalties described in Section 7), fully paid-up, irrevocable (but terminable pursuant to
Section 9(b)), non-exclusive, sublicensable (only to a replacement service provider of the Company or its Affiliates) right and license in and to the
Licensed IP Rights and Escrow Materials (including to make, have made, use, have used, sell, offer to sell, or import, and distribute, perform, use, display,
make derivative works of, or reproduce such Licensed IP Rights and Escrow Materials) for the purpose of performing the Services or operating the
Business (the “Licensed Purpose”). Notwithstanding anything to the contrary in this Agreement or the DSA, the foregoing license shall include the right
to reverse engineer, disassemble, decompile, and decode any Licensed IP Rights or Escrow Materials solely in support of the Licensed Purpose.
Notwithstanding anything to the contrary, the foregoing license is exercisable by Company solely after the occurrence of a Release Condition (subject to
the dispute resolution procedures if applicable, under Section 5).
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(b) Company Covenant. The Company agrees and covenants that it shall not exercise its rights under Section 6(a) unless and until after

the occurrence of a Release Condition (subject to the dispute resolution procedures if applicable, under Section 5).
 

Section 7 Royalty.
 

(a) If (i) a Release Condition has occurred, (ii) Stonepeak and Evolve have made Capital Contributions to the Company of at least $1
billion in respect of Class B Preferred Units or the Commitment Period has expired, and (iii) Nuvve or its Permitted Transferees no longer own any equity
interests in the Company (the occurrence of clauses (i)-(iii), a “Royalty Event”), from and after the Royalty Event, the Company shall pay Nuvve (or its
successor) a royalty on all net revenue [***] generated by or on behalf of or otherwise attributable to the Company and its Affiliates and sublicensees from
the vehicle-to-grid portion of net revenues [***] generated on or provided in connection with assets acquired or developed by the Company and its
Affiliates and sublicensees (“Grid Revenues”) [***] equal to [***] of such Grid Revenues; [***].

 
(b) [***]
 
(c) [***]
 
(d) [***]
 

Section 8 Representations and Warranties.
 

(a) Mutual Representations. Each of the Company and Nuvve hereby represents and warrants that, as of the Effective Date:
 

(i) it is duly organized and validly existing under the Laws of the jurisdiction of its incorporation, has full corporate power and
authority to enter into this Agreement and to carry out the provisions hereof;

 
(ii) it is duly authorized to execute and deliver this Agreement and to perform its obligations hereunder, and the individual

executing this Agreement on its behalf has been duly authorized to do so by all requisite corporate action;
 
(iii) this Agreement is legally binding upon it and enforceable in accordance with its terms and the execution, delivery and

performance of this Agreement by it have been duly authorized by all necessary corporate action and do not and will not: (A) conflict with, or constitute a
default or result in a breach under, any agreement, instrument or understanding, oral or written, to which it is a party or by which it may be bound, or
violate any applicable Law; or (B) require any consent or approval of its stockholders or similar; and
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(iv) it has all necessary rights to grant on behalf of its Affiliates all rights granted hereunder with respect to any Intellectual

Property Rights owned or Controlled by it or any of its Affiliates.
 

(b) Nuvve Representations. Nuvve hereby represents and warrants that, as of the Effective Date:
 

(i) Schedule 7(b) sets forth a true and complete list of all registered Intellectual Property Rights owned by Nuvve and its
Affiliates (i) that Cover any Escrow Materials, and (ii) that would be infringed by the Company’s operation of the Business or performance of the Services
under the DSA;

 
(ii) Nuvve exclusively owns the Intellectual Property Rights set forth on Schedule 7(a) free and clear of all Encumbrances;
 
(iii) Nuvve owns all right, title and interest in all Intellectual Property Rights owned or purported to be owned by Nuvve free

and clear of all Encumbrances or otherwise possesses sufficient rights to use all of Intellectual Property Rights necessary to provide the Services or operate
the Business as currently contemplated to be operated;

 
(iv) The Escrow Materials are all of the intangible assets (A) necessary for Nuvve to provide the Services, (B) necessary for the

Company to operate the Business, and (C) other than Licensed IP Rights and Escrow Materials, there are not as of the Effective Date, any Intellectual
Property Rights licensed to Nuvve or any of its Affiliates that, if Controlled by Nuvve or any of its Affiliates, would be Licensed IP Rights or Escrow
Materials;

 
(v) The Escrow Materials are readable and useable in their then current form, and if any portion of such Escrow Materials are

encrypted, the necessary decryption tools and keys to read such material have been deposited with the Escrow Agent; and
 
(vi) To Nuvve’s knowledge, the conduct of Business as proposed to be conducted is not infringing, misappropriating, or

otherwise violating any Intellectual Property Rights of others, there is no pending suit or legal action against Nuvve in which Nuvve is alleged to have
infringed, misappropriated, or otherwise violated the Intellectual Property Rights of another Person in connection with the operation of the Business or the
provision of Services, and in the past three-year period, Nuvve has not received any written notices, requests for indemnification or threats from any Person
related to the foregoing; and

 
(vii) Nuvve or its Affiliates have Control over all Licensed IP Rights and Escrow Materials.
 

Section 9 Term; Termination.
 

(a) Term. The term of this Agreement shall commence on the Effective Date and shall continue until this Agreement is terminated
pursuant to this Section 9.

 
(b) Termination. This Agreement may be terminated: (i) by the mutual written agreement of the Parties; (ii) by the Company, in whole or

in part, for convenience at any time upon 30 days’ written notice to Nuvve; (iii) by Nuvve or its Affiliates upon written notice (“Breach Notice”) if the
Company has materially breached this Agreement and has not cured such material breach within thirty (30) days of receipt of written notice of such
material breach provided, that in the case of termination by Nuvve, the Company’s breach of this Agreement was not caused primarily by the actions or
inactions of Nuvve (in its capacity as the Service Provider), its employees or agents, in each case, in their capacity as a Dedicated Employee or Occasional
Employee, or (iv) by Nuvve upon written notice to the Company in the event that the Company or any of its Affiliates institutes or voluntarily joins in a
Challenge with respect to a patent or patent application controlled by Nuvve; provided, that such Challenge was not instituted in response to claims by
Nuvve, its Affiliates, or its or their licensees that the Company or its Affiliates is infringing or has infringed a patent or patent application controlled by
Nuvve.
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(c) Disputed Breach. Upon the receipt of a Breach Notice, if the Company disputes in good faith whether such a material breach has

occurred or whether such breach is incurable or has been cured during the cure period, the Company shall submit written notice of such dispute to Nuvve
within five days after the receipt of such Breach Notice. Upon delivery of such dispute notice, the Parties shall cooperate and negotiate in good faith and
use reasonable efforts to resolve such dispute. If the Parties are unable to resolve such dispute within 10 days after delivery of the written dispute notice, by
notice to Nuvve, Company may elect to, within three days following the end of such 10-day period, submit the dispute to binding arbitration pursuant to the
procedure set forth in Section 5(c), which shall apply mutatis mutandis.

 
(d) Effect of Termination. If the Parties mutually agree to the termination of the Agreement pursuant to Section 9(b)(i), such termination

of the Agreement shall become effective as of such agreed upon date. If the Company delivers written notice of termination of the Agreement pursuant to
Section 9(b)(ii), such termination of the Agreement shall become effective as of the effective date of termination specified by the Company in such notice.
If Nuvve delivers written notice of termination of the Agreement pursuant to Section 9(b)(iii), such termination of the Agreement shall become effective
upon (i) the expiration of the cure period set forth in Section 9(b)(iii) or (ii) if the Company has commenced dispute resolution process described in
Section 9(c), the date such dispute is resolved pursuant to Section 9(c) or, if applicable, Section 5(c). If Nuvve delivers written notice of termination of the
Agreement pursuant to Section 9(b)(iv), such termination of the Agreement shall become effective upon the receipt of notice following the Company’s
refusal to dismiss the declaratory judgment action within 30 days of written notice from Nuvve.

 
(e) Survival. Notwithstanding anything to the contrary herein, Section 1 (Definitions), Section 2 (Ownership), Section 5(d) (Further

Assurances; Transition Services), Section 9(d) (Effect of Termination), Section 9(e) (Survival), Section 10 (Confidentiality), Section 11 (Company Rights
in Bankruptcy), and Section 12 (Miscellaneous), and the Company’s accrued payment obligations, shall survive termination of this Agreement. The
termination of this Agreement shall not relieve any Party from any expense, liability or other obligation or remedy therefor which has accrued or attached
prior to the date of such termination.

 
Section 10 Confidentiality. Each Party agrees that all Confidential Information shall be kept confidential and shall not be disclosed by either

Party in any manner whatsoever. Notwithstanding the foregoing, Confidential Information may be disclosed to each Party’s respective managers, directors,
partners, employees, advisors, counsel, accountants, agents or any of its Affiliates who need to know such information for the purpose of using the Escrow
Materials in accordance with this Agreement or otherwise complying with its obligations under this Agreement. In addition, after the occurrence of a
Release Condition (subject to the dispute resolution procedures if applicable, under Section 5), the Company may disclose Escrow Materials in confidence
to third parties to the extent necessary for the Licensed Purpose. In connection with any disclosure pursuant to the previous sentences, Nuvve and the
Company, as applicable, will: (i) inform such Persons of the confidential nature of such information; (ii) direct and cause them to agree to treat such
information in accordance with the terms of this Section 10; and (iii) be liable for any breach of this Section 10 by any such Person. In addition, disclosure
of Confidential Information may be made by the either Party to the extent the other Party consents in writing. Either Party may also disclose Confidential
Information to the extent required by law or in response to legal process, applicable governmental regulations or governmental agency request, but only
that portion of such Confidential Information which, in the opinion of the Party’s counsel, is required or would be required to be furnished to avoid liability.
In the event of a disclosure made pursuant to the prior sentence, the disclosing Party shall: (i) notify the other Party of its obligation to provide such
Confidential Information prior to disclosure (unless notification is prohibited by applicable law or court order); and (ii) cooperate to protect the
confidentiality of such Confidential Information.
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Section 11 Company Rights in Bankruptcy.
 

(a) Acknowledgement. Nuvve acknowledges that for the purposes of Section 365(n) of the Bankruptcy Code this Agreement is a license
of “intellectual property” as defined under Section 101 of Title 11, U.S. Code (the “Bankruptcy Code”), and the Escrow Materials are “embodiments”
thereof, and that this Agreement (and any agreement supplementary hereto, including the Three Party Escrow Agreement) shall be governed by Section
365(n) of the Bankruptcy Code and that the Company, as licensee of such rights under this Agreement, shall be entitled to retain and may fully exercise all
of its rights and elections with respect thereto under the Bankruptcy Code and under any other applicable bankruptcy related or insolvency related or
similar Law, subject to the Company’s compliance with its obligations under Section 365(n) of the Bankruptcy Code and any other applicable bankruptcy
law. Upon written request by the Company to Nuvve or the bankruptcy trustee of the Company’s election to proceed under Section 365(n) of the
Bankruptcy Code, Nuvve and such bankruptcy trustee shall comply in all respects with such Section, including providing the Company with the Licensed
IP Rights and Escrow Materials licensed to the Company and not interfering with the Company’s rights as provided in this Agreement to obtain access to
such Licensed IP Rights and Escrow Materials from Nuvve or the bankruptcy trustee.

 
(b) Bankruptcy Filing. Nuvve agrees that the filing of a petition in bankruptcy (x) by Nuvve or (y) against Nuvve following the entry of

an order for relief shall, notwithstanding any cure periods or other notice requirements of this Agreement, be treated as the tendering by the Company of a
written request for (i) continued performance by Nuvve, (ii) provision of Licensed IP Rights and Escrow Materials, and embodiments thereof held by
Nuvve or the bankruptcy trustee, and (iii) the trustee, if any, refraining from interfering with the Company’s rights thereto, in each case, within the meaning
of Section 365(n)(4) of the Bankruptcy Code or under any applicable other bankruptcy related or insolvency related or similar Law. Such request shall not
preclude the exercise by the Company of any additional rights and remedies under Section 365(n) of the Bankruptcy Code pending approval for the
rejection or assumption of this Agreement by the bankruptcy court (in a final decision without a right of appeal) entered in a bankruptcy proceeding in
which Nuvve is a debtor.
 

(c) Waiver. Nuvve waives the protections of the automatic stay in bankruptcy to the extent applicable to the written request made
pursuant to Section 11 of this Agreement, and the Parties further agree that nothing in Section 11 is intended to, or shall, limit the protections and remedies
available to the Company under Section 365(n) of the Bankruptcy Code, under any other applicable bankruptcy related or insolvency related or similar
Law, or under this Agreement.

 
Section 12 Miscellaneous.
 

(a) Amendment and Waiver. This Agreement may be amended and any provision of this Agreement may be waived, in each case only in
accordance with this Section 12(a). Any amendment shall be binding only if such amendment is set forth in a writing executed by both of the Parties. Any
waiver shall be binding only if such waiver is set forth in a writing executed by the Party against which enforcement is sought. No course of dealing
between or among any Persons having any interest in this Agreement shall be deemed effective to modify, amend or discharge any part of this Agreement
or any rights or obligations of any Person under or by reason of this Agreement.
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(b) Notices. Any notice or other communication provided for or permitted to be given pursuant to this Agreement by a Party to any other

Party must be in writing and is duly given (i) one Business Day after being deposited with a nationally recognized overnight delivery service company that
tracks deliveries, addressed to such other Party, with overnight service guaranteed, all charges paid and proof of receipt requested, (ii) when delivered in
person to such other Party or (iii) when sent via email (utilizing the delivery receipt, read receipt or similar function), on the date sent by e-mail if sent
before 5:00 p.m., New York time, and on the next business day if sent after such time. In each case the notice or communication should be addressed as
follows:

 
If to Nuvve:
 
Nuvve Holding Corp.
2468 Historic Decatur Road
San Diego, California 92106
Attention: Gregory Poilasne and Stephen Moran
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02110
Attention: Sahir Surmeli and Eric Macaux
Email: [***]
 
If to the Company:
 
Levo Mobility LLC
2468 Historic Decatur Road
San Diego, California 92106
Attention: Board of Managers; Gregory Poilasne and Stephen Moran; Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
with a copy to (which shall not constitute notice):
 
Stonepeak Partners LP
55 Hudson Yards
550 W 34th Street, 48th Floor
New York, NY 10001
Attention: Trent Kososki, William Demas and Adrienne Saunders
Email: [***]
 
and
 
Kirkland & Ellis LLP
609 Main St.
Houston, Texas 77002
Attention: John D. Pitts, P.C.
Email: [***]
 
and
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Evolve Transition Infrastructure LP
1360 Post Oak Blvd
Suite 2400
Houston, TX 77056
Attention: Charles Ward
Email: [***]
 
and
 
Sidley Austin LLP
1000 Louisiana Street
Suite 5900
Houston, TX 77002
Attention: Cliff Vrielink and George Vlahakos
Email: [***]
 
(c) Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned (including

by operation of law) by either Party without the prior written consent of the other Party. Each Party may, without the prior written consent of the other
Party, (i) assign, sell or transfer (including by operation of law) this Agreement in its entirety to a successor pursuant to a sale of all or substantially all of
its assets of such Party to which this Agreement relates, and (ii) pledge this Agreement as collateral security in connection with debt financing. Any
attempted assignment or delegation in contravention of this Agreement shall be null and void.
 

(d) Force Majeure. Nuvve shall not be held liable to the Company nor be deemed to have defaulted under or breached this Agreement for
failure or delay in performing any obligation under this Agreement to the extent that (a) such failure or delay is caused by or results from events or
circumstances that could not have reasonably been prevented or avoided which may include epidemics, embargoes, war, acts of war (whether war be
declared or not), insurrections, riots, civil commotions, strikes, lockouts, fire, floods, or acts, omissions or delays in acting by any Governmental Authority
or the Company, (b) Nuvve uses commercially reasonable efforts to remedy such failure or delay, and (c) Nuvve provides prompt written notice to the
Company of such failure or delay.

 
(e) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other

authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated
by this Agreement be consummated as originally contemplated to the fullest extent possible. It is the intention of the Parties that if any of the restrictions or
covenants contained in this Agreement is held to cover a geographic area or to be of a length of time that is not permitted by applicable law, or in any way
construed to be too broad or to any extent invalid, such provision will not be construed to be null, void and of no effect; instead, the Parties agree that a
court of competent jurisdiction will construe, interpret, reform or judicially modify this Agreement to provide for a covenant having the maximum
enforceable geographic area, time period and other provisions (not greater than those contained herein) as will be valid and enforceable under such
applicable law.

 
(f) Third-Party Beneficiaries and Obligations. This Agreement shall inure to the benefit of and be binding upon the Parties and their

respective successors and permitted assigns. Except as set forth in Section 12(p), nothing in this Agreement, express or implied, is intended to or shall
confer upon any Person other than the Parties or their respective successors and permitted assigns, any rights, remedies or liabilities under or by reason of
this Agreement.
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(g) Counterparts. This Agreement may be executed in any number of counterparts, each of which, when so executed, shall be deemed to

be an original and all of which, taken together, shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement by e-
mail or other electronic transmission (including “.pdf” or “.tif” format) shall be as effective as delivery of an original executed counterpart of this
Agreement.

 
(h) No Strict Construction. Notwithstanding the fact that this Agreement has been drafted or prepared by one of the Parties, each Party

confirms that they and their respective counsel have reviewed, negotiated and adopted this Agreement as a joint agreement. As a result, the understanding
of the Parties and the language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Person.

 
(i) Captions and Headings. The captions and headings used in this Agreement are for convenience of reference only and do not constitute

a part of this Agreement. Consequently, the captions and headings shall not be deemed to limit, characterize or in any way affect any provision of this
Agreement, and all provisions of this Agreement shall be enforced and construed as if no such caption or heading had been used in this Agreement.

 
(j) Governing Law. This Agreement and any action or proceeding arising out of or relating to this Agreement or the transactions

contemplated hereby shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without giving effect to any
choice-of-law principles that would require the application of the laws of any other jurisdiction.

 
(k) Specific Performance. Each Party agrees that irreparable damage would occur if any provision of this Agreement were not performed

in accordance with the terms hereof and monetary damages, even if available, would not be an adequate remedy. It is accordingly agreed that each Party
shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches (or threatened breaches) of this Agreement and to
enforce specifically the performance of the terms and provisions hereof, without the necessity of proving irreparable harm or injury as a result of such
breach or threatened breach and without the necessity to post any bond or other security in connection with any such order or injunction, this being in
addition to any other remedy to which any Party is entitled to at law or in equity.

 
(l) CONSENT TO JURISDICTION. EXCEPT FOR DISPUTES SUBJECT TO DISPUTE RESOLUTION PURSUANT TO SECTION

5(C) AND SECTION 9(C), EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS
PROPERTIES, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY IN THE
BOROUGH OF MANHATTAN OR, IF IT HAS OR CAN ACQUIRE JURISDICTION, IN THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK LOCATED THEREIN, AS THE APPROPRIATE, SOLE AND EXCLUSIVE VENUE TO FOR PURPOSES
OF ANY SUIT, ACTION OR OTHER PROCEEDING UNDER OR ARISING OUT OF, OR MATTER OF INTERPRETATION OF, THIS AGREEMENT
OR THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT. EACH PARTY: (i) CONSENTS TO SUBMIT ITSELF TO THE PERSONAL
JURISDICTION OF SUCH COURTS FOR SUCH ACTIONS OR PROCEEDINGS; (ii) AGREES THAT IT WILL NOT ATTEMPT TO DENY OR
DEFEAT SUCH PERSONAL JURISDICTION BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT AND (iii) AGREES
THAT IT WILL NOT BRING ANY SUCH ACTION OR PROCEEDING IN ANY COURT OTHER THAN SUCH COURTS. EACH PARTY ACCEPTS
FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE AND
IRREVOCABLE JURISDICTION AND VENUE OF THE COURTS DESCRIBED IN THIS SECTION 12(L). EACH PARTY WAIVES ANY
DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY NON-APPEALABLE JUDGMENT
RENDERED IN CONNECTION WITH SUCH ACTIONS OR PROCEEDINGS. A COPY OF ANY SERVICE OF PROCESS SERVED UPON THE
PARTIES SHALL BE MAILED BY REGISTERED MAIL TO THE RESPECTIVE PARTY. NOTWITHSTANDING THE FOREGOING, UNLESS
OTHERWISE PROVIDED BY APPLICABLE LAW, ANY FAILURE TO MAIL SUCH COPY SHALL NOT AFFECT THE VALIDITY OF SERVICE
OF PROCESS. IF ANY AGENT APPOINTED BY A PARTY REFUSES TO ACCEPT SERVICE, EACH PARTY AGREES THAT SERVICE UPON
THE APPROPRIATE PARTY BY REGISTERED MAIL SHALL CONSTITUTE SUFFICIENT SERVICE. NOTHING HEREIN SHALL AFFECT THE
RIGHT OF A PARTY TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.
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(m) WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE

PARTIES TO THIS AGREEMENT WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT
MATTER OF THIS AGREEMENT. EACH PARTY ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH
MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF ANY OF THE OTHER PARTIES. THE SCOPE OF THIS WAIVER IS INTENDED
TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND
ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THE WAIVER IN ENTERING
INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS.
EACH PARTY FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL,
AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING. EACH PARTY FURTHER AGREES THAT THE WAIVER SET FORTH IN THIS SECTION 12(M) SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT OR TO ANY OTHER
DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY. IN THE EVENT OF LITIGATION,
THIS AGREEMENT MAYBE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

 
(n) Payments Under Agreement. Each Party agrees that all amounts required to be paid under this Agreement shall be paid in United

States currency and, except as otherwise expressly set forth in this Agreement, without discount, rebate, reduction or withholding and not subject
counterclaim or offset, on the dates required pursuant to this Agreement (with time being of the essence).
 

(o) Relationship of the Parties. This Agreement shall not be construed as one of partnership, agency, joint venture or employment
between Nuvve and the Company, and the rights, duties, obligations and liabilities of each of the Parties under this Agreement shall be individual, not
collective or joint. As between the Parties, (1) it is not the intention of the Parties to create, nor shall this Agreement be deemed or construed to create, a
partnership, joint venture, association or trust, and (2) Nuvve is not the actual or implied agent for the Company, subject in each case, to the terms and
conditions of the Company LLC Agreement. Without limiting the generality of the foregoing, Nuvve agrees that it shall not hold itself out as an agent of
the Company or make any elections or consent to any actions under any Contracts on behalf of the Company, unless otherwise expressly authorized or
agreed in writing by the Company.
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(p) No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any Contract delivered

contemporaneously herewith, and notwithstanding the fact that any Party may be a partnership or limited liability company, each Party, by its acceptance of
the benefits of this Agreement, covenants, agrees and acknowledges that no Persons other than the Parties shall have any obligation hereunder. Each Party
to this Agreement further acknowledges and agrees that it has no rights of recovery, whether under this Agreement or under any Contracts delivered
contemporaneously herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith. The prohibition
against recovery set forth in this Section 12(p) shall have equal application to any and all claims whether sounding in tort, contract or otherwise. The
prohibition set forth in this Section 12(p) shall apply with equal application to any former, current or future director, officer, agent, Affiliate, manager,
assignee, incorporator, controlling Person, fiduciary, representative or employee of any Party (or any of their successor or permitted assignees), against any
former, current, or future general or limited partner, manager, stockholder or member of any Party (or any of their successors or permitted assignees) or any
Affiliate thereof or against any former, current or future director, officer, agent, employee, Affiliate, manager, assignee, incorporator, controlling Person,
fiduciary, representative, general or limited partner, stockholder, manager or member of any of the foregoing, but in each case not including the Parties. The
prohibitions set forth in this Section 12(p) shall apply without regard to whether the claim is asserted by means of attempting to pierce the corporate veil or
through a claim by or on behalf of such Party against such Persons, by the enforcement of any assessment or by any legal or equitable proceeding, or by
virtue of any statute, regulation or other applicable law, or otherwise. The Parties to this Agreement further expressly agree and acknowledge that no
personal liability whatsoever shall attach to or otherwise be incurred by any of the Persons or entities referenced in this Section 12(p) for any obligations of
the applicable Party under this Agreement or the transactions contemplated hereby, under any documents or instruments delivered contemporaneously
herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith, or for any claim (whether in tort, contract
or otherwise) based on, in respect of, or by reason of, such obligations or their creation.

 
(q) Interpretation. Whenever required by the context, any pronoun used in this Agreement shall include the corresponding masculine,

feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. Unless otherwise specified, all
references to days or months shall be deemed references to calendar days or months. All references to “$” shall be deemed references to United States
dollars. Unless the context otherwise requires, any reference to a “Section,” “Annex,” “Exhibit” or “Schedule” shall be deemed to refer to a section of this
Agreement, exhibit to this Agreement or a schedule to this Agreement, as applicable. The words “hereof,” “herein” and “hereunder” and words of similar
import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “including” shall
mean “including, without limitation”. Reference to any agreement, document or instrument means such agreement, document or instrument as amended or
otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof. The use of the words “or,” “either” and “any” shall not
be exclusive.
 

[Signature page follows]
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IN WITNESS WHEREOF, the Parties execute this Agreement, effective as of the Effective Date.
 

 LEVO MOBILITY LLC
    
 By: /s/ Gregory Poilasne
  Name: Gregory Poilasne
  Title: Authorized Signatory
    
 NUVVE HOLDING CORP.
    
 By: /s/ Gregory Poilasne
  Name: Gregory Poilasne
  Title: Chairman and Chief Executive Officer

 
SIGNATURE PAGE TO

INTELLECTUAL PROPERTY LICENSE AND ESCROW AGREEMENT
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