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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

PROTERRA INC.gtal.! Case No. 23-11120 (BLS)

(Joint Administration Requested)
Debtors.

AFFIDAVIT OF PUBLICATION OF THE NOTICE OF (1) DISCLOSURE PROCEDURES
APPLICABLE TO CERTAIN HOLDERS OF COMMON STOCK OR OPTIONS, (I1)
DISCLOSURE PROCEDURES FOR CERTAIN TRANSFERS OF AND DECLARATIONS OF
WORTHLESSNESS WITH RESPECT TO COMMON STOCK, AND (I11) FINAL HEARING
ON THE APPLICATION THEREOF IN THE NEW YORK TIMES

This Affidavit of Publication includes the sworratgments verifying that thidotice of
(I) Disclosure Procedures Applicable to Certain Holders of Common Stock or Options, (I1)
Disclosure Procedures for Certain Transfers of and Declarations of Worthlessness with Respect
to Common Sock, and (I11) Final Hearing on the Application Thereof was published and
incorporated by reference herein as follows:

1. In The New York Times — National Edition on August 14, 2023, attachedetteas
Exhibit A.

1 The Debtors in these chapter 11 cases, alongthitHast four digits of each Debtor’s federal tax
identification number, are as follows: Proterra [A879); and Proterra Operating Company, Inc.
(8459). The location of the Debtors’ service adslriss 1815 Rollins Road, Burlingame, California

94010.
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The New York Times
Company

620 8th Avenue
New York, NY 10018
nytimes.com

Sworn to me this 14th day of
August, 2023

%{, 77% IVZ/ZV

Notary Public

Ellen Herb
Notary Public, State of New York
Mo. 01HEG163785
Qualified in New York County
Commission Expires April 2, 2023
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PROOF OF PUBLICATION

August 14, 2023

I, Larnyce Tabron, in my capacity as a Principal Clerk of the Publisher
of The New York Times, a daily newspaper of general circulation
printed and published in the City, County, and State of New York,
hereby certify that the advertisement annexed hereto was published in
the editions of The New York Times on the following date or dates, to

8/14/2023, NY & NATL, pg B3

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In re: 1 Chapter 11
PROTERRA INC, et al, 1 Case No.23-11120 {BLS)
_ Debtors. | (lointly Administered]
NOTICE OF (1) DISCLOSURE PROCEDURES APPLICABLE
TO CERTAIN HOLDERS OF COMMON STOCK OR OPTIONS,
(1) DISCLOSURE PROCEDURES FOR CERTAIN TRANSFERS
OF AND DECLARATIONS OF WORTHLESSMESS WITH
ECTTO Cﬂ“mpi'lm. AND (11 ||I‘FINM. HEARING
ON THE APPLICATION THEREOF

T: ALL ENTITIES (AS DEFIMED BY SECTION 101(15) OF THE
BANKRUPTCY CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP
OF COMMONSTOCK OF FROTERRAINC (THE

PLEASE TAKE NOTICE that oo Auqust 7, 2023 ithe “Petiton Date”],
the above-captioned debaors and debtors o passession (collecively, the
“Tiebitors™) filed petations with the Usited States Baskrugtcy Coun for
the Detien of Delirware (che“Caurt”) under chapter 17 of e 11 of the
Usited Stanes Cocde | che " Bambruptcy Code). Subject 1o cemam excepiiors,
setion 362 of the Banknaptcy Code operates as a stay of any act to obtan
pussession of property ofor fom the Debrors’etates o 1o exerose control
wveer properly of arfromthe Deblors estates

PLEASE TAKE FURTHER NOTICE that on the Peliton [ute, the
Dehtons filed the Debrovi Mot for Entry af Sterim and Fin! Qvders [
Extenbaishingy Mouificetfnn avnel Hearinng Proscedtires for Certiin Tramsfers of and
Deckmetions ofWarles sness with Respect o Common Sk of Fravesme dne
ol Dty Agarst (et e (W] it Redate! Retie [Docket Ho. 5]
(nhe"Maitio|

PLEASE TAKE FURTHER NOTICE that on August 10, 2023, the
Court esiered the fnfanin Oeder (1) Esrabfibing Metifeatian and Hearing
Proedres far Cerfonn Travsfees of s Deckimations of Warniessness winh

Reipect to Comman Stack af Proternd e and (M) Granting Reired Reer | g

[Dinchiet Mo 68] (theDucher”"Y' appenivtn g pracedine for certam transfersof,
wndd dheclarationgafworthbessnes with respect o, Comman Stock,set forth
inExhitet 1 attachedtothe Drder (the"Procedare”).

PLEASE TAKE FURTHER NOTICE that, parsuast to the Order, 2
Sabtantial Shareholder of person that may become a Subitastial
Shuarelinldes nad ot congiiimmate 3y purchaie, sl of ather trasifer af
Common Stock or Beneficlal Damership of Comeon Stock in wiolation f
e Procedures, amy such trassaction i wiolition of the Procedures shall
hruullan:lvado\']mnm anduf'rauuunrdlalatnummyhrltqu"udm
festire Dhe stalus gas anl

PLEASE TAKE FIMTHIII NOTICE that, pursuant ta the Drder, 4 50%

Sharetialdes may not claim o warthless stock dedsction in respect of the !

Comenom Stock ar Beneficlal Dwmership of Comenom Stock inwinliten of
the Procedures, sy such deduction i wialation of the Procedures s null
and vild ab kil and the 508 Sharebolder shall be regared 1o file an
artyended tagretua revaking such propased dedution

PLEASE TAKE FUI ROTICE that, purtiant 1o the Onjer, the
Procedures shall apply to the holding and traders of Comman Stock

LW Tabron

or @y Beneficlal Ownership thersin by a Subsaatial Shareholkder or
someoes whomay become 2 Substantial Sharzholdes

PLEASE TAKE FURTHIER WOTICE that upan the request of asy enbity,
the propased motice, solicitatian, and claims agest for the Debitors,
Kurtzman Carson Consultants LLC, will provide a cogy of the Order and
a fomn af each of the dedarations required 1o be filed by the Procederes
in & reasonable period of time. The Onder and sach declartions are alse
available via FACER on the Cowt's website & Bitpsecf delb uscaurts
o for a fee, or 2t w0 change by accessng the Debeors’ rsuaunng
waabsits at kel net/progema

PLEASE TAKE FURTHER WOTICE that the final hearmg [the
Y an the Matsen shall be held an September 7, 2023, at
11:00 am., prewading Fastem Time. Any objechons of respanses to entry
ofafinalaeder anthe Motion must be filad weth the Coun on or befone 4,00

"V | e prevailing Eastara Time, on August 31,2023 1 no abgactions to entry

iifa final ord ef an the Mation aeetimely 2 ceived, e Cowt may enter i
final orderwthoutneed for the fisal heanng,.

PLEASE TAKE FURTHER MOTICE THAT FMILUEE TO FOLLOW THE
PROCEDURES SET FORTH INTHE ORDER SHALL CONSTITUTE A VIOLATION OF,
ANMONG OTHERTHINGS, THE AUTORATIC STAY PROVISIONS OF SECTION 362
DF THE BARKEUPTCY CODE.

PLEASE TAKE FURTHER MOTICE THAT AKY FROHIGITED PURCHASE,
SALE, OTHER TRAMSFER OF OR DECLARATION OF WORTHLESSHESS WITH
RESPECT TO COMMUR STOCK 06 BENEFICIAL DWNERSHIP THEREIN IN
WIOLATION OF THE OROER [5 PROHIBITED AND SHALL BE NULL AKD WOID
AR INTTHD WD WA BE SUBECT TO MDD THONAL SAMCTHONS ASTHES COURT
MY DETERMIKE.

FLEASE TAKE FURTHER MOTICE that the requiraments s2t forth i
thoe rder are i addution tathe requiremests of applicable law 2ad do not
enruise compliance thesewith
Dated: August 11, 2023, Wilmington, Delawars
Respectlully subminied, YOURG CONAWAY STARGATT & TAYLOR,
Pauline K. Meegan [No. 3650, Andrew L
Magaziner (Ho. 5416), Shella Barovinskaya (o 6758), Radney Squars,
1000 Morth King Street, Wilmington, Delaware 19800, Te|ephone:
(303} 5716600, Fuuiruik' (302 571-1253, Emaik pmvosgan@ycst.com,

inendyest.com, shorvinskeya@yes com -and- PAUL, WEISS,
RIFKIND, WHARTON & GARRISON LLP, Faul M. Basta (admirted peo
har vite], Robert A Brtten (admitted pra bav wice), Michael 1. Colamnssi
(admitted pra e wice), 1285 Avenue of the Americs, New York, New
York 10015, Tek: (212) 373-3000, Fax: (212] 757-3560, Email: phastas
paubuers.com,  chitton® paubweiis o, meolarossid padwesis, com,
Prapeded Counief i e Dabloes and Detirors in Peiseision

The Debitars in these chapter 17 cases, aloog with the Lt four digits
of each Dedtars (e decal tas idendification iumer, are 5 lollows: Praters
Inc (3565 and Pronera Dperating Compasry, ko (3355, The lacation of
the Diebors” service addeeis is: 1815 Ralling Road, Burlingame, Califamia
8200,

? (apitalized tarms used but not otherwise defined herein have the
meaiigsasoribad tothemin the Mot or the Ondr, as applicatls.
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Police Raid on Paper
In Kansas Gives Rise
To Free Press Worries

FROM FIRST BUSINESS PAGE

process. The editor of the newspa-
per said the raids may have had
more to do with tensions between
the paper and officials in Marion,
a town of about 2,000 north of
Wichita, over prior coverage.

The raid is one of several recent
cases of local authorities taking
aggressive actions against news
organizations — some of which
are part of a dwindling cohort left
in their area to hold governments
to account. And it fits a pattern of
pressure being applied to local
newsrooms. One recent example
is the 2019 police raid of the home
of Bryan Carmody, a freelance
journalist in San Francisco, who
was reporting on the death of Jeff
Adachi, a longtime public defend-
er.

“There’s a lot of healthy tension
between the government and
newspapers, but this?” Emily
Bradbury, the executive director
of the Kansas Press Association,
said in an interview about the raid
in Marion. She warned that the
raid was a dangerous attack on
press freedom in the country.

“This is not right, this is wrong,
this cannot be allowed to stand,”
she said.

The newspaper’s owner and ed-
itor, Eric Meyer, said in an inter-
view that the newspaper had done
nothing wrong. The newspaper
did not publish an article about the
government record, though Mr.
Meyers said that it had received a
copy from a confidential source
and that one of its reporters had
verified its authenticity using the
state’s records available online.

In an email, Marion’s chief of po-
lice, Gideon Cody, defended the
raid, which was earlier reported
online by The Marion County
Record and by Kansas Reflector, a
nonprofit news organization.

“I believe when the rest of the
story is available to the public, the
judicial system that is being ques-
tioned will be vindicated,” Mr.
Cody said. He declined to discuss
the investigation in detail.

On Sunday, more than 30 news
organizations and press freedom
advocates, including The New
York Times, The Washington Post
and Dow Jones, the publisher of
The Wall Street Journal, signed a
letter from the Reporters Commit-
tee for Freedom of the Press to Mr.
Cody condemning the raid.

The Marion County Record is
uncommonly aggressive for its
size. Mr. Meyer said that the
newspaper, which has seven em-
ployees, has stoked the ire of some
local leaders for its vigorous re-
porting on Marion County offi-
cials, including asking questions
about Mr. Cody’s employment his-
tory.

The paper is overseen by Mr.
Meyer, who is 69 and has had a

‘If we don’t fight back
and we don’t win in
fighting back, it’s going
to silence everybody.’

Eric Meyer, owner and editor of The
Marion County Record.

long career in journalism, work-
ing as a reporter for the Milwau-
kee Journal and a professor at the
University of Illinois. He also has
afamily connection to The Marion
County Record: His father, Bill,
worked there for half a century be-
ginning in 1948, rising to be its top
editor.

In 1998, his family bought the
newspaper and two others nearby
— the Hillsboro Star-Journal and
Peabody Gazette-Bulletin — from
the previous publisher, the Hoch
family, who had owned them for
124 years.

The dispute over the govern-
ment record that led to the raid
might not have become an issue if
not for a tip that came after a
meet-and-greet held on Aug. 2 for
the local congressman, Jake
LaTurner, at Kari’s Kitchen, an es-
tablishment owned by Kari New-
ell, a local restaurateur.

Ms. Newell asked the police
chief to remove Mr. Meyer and a
reporter, Phyllis Zorn, from the
event, saying that she did not
want them to attend.

After the newspaper published
an article about the episode, Ms.
Zorn received a private message
on Facebook, Mr. Meyer said,
from someone who shared a letter
to Ms. Newell from the Kansas De-
partment of Revenue. The letter
detailed the steps she needed to
take to restore her driver’s li-
cense, which had been suspended
after a drunken driving citation in
2008, according to the newspaper.

Last Monday, Ms. Newell ap-
peared at a City Council meeting
seeking approval to operate a lig-
uor-serving establishment. She
accused the newspaper at the
meeting of illegally obtaining the
letter and giving it to a council-
woman, Ruth Herbel. Ms. Herbel,
whose home was also searched on
Friday, did not respond to a re-
quest for comment.

Mr. Meyer said that the news-
paper had not shared the docu-
ment with Ms. Herbel. He added
that Ms. Newell had later told the
newspaper that the release of the
information might have been re-
lated to her ongoing divorce pro-
ceedings.

A search warrant for the raid, is-
sued by a judge roughly an hour
before the search on Friday morn-
ing, mentions Ms. Newell and
cited potential violations of laws
involving identity theft and the il-

legal use of a computer. The latter,
among other things, forbids using
a computer “with the intent to de-
fraud or to obtain money, prop-
erty, services or any other thing of
value by means of false or fraudu-
lent pretense or representation.”
A spokesperson for the Kansas
Bureau of Investigation, which
aids criminal justice agencies
statewide, said on Saturday that
the Marion police approached the
bureau to help with an investiga-
tion into “illegal access and dis-
semination of confidential crimi-
nal justice information.” In a state-
ment on Sunday, the bureau noted
the importance of a free press, but
added, “No one is above the law,
whether a public official or a rep-
resentative of the media.”
Although news organizations

are sometimes the targets of legal
actions by government officials,
including subpoenas seeking in-
terview notes and other records,
the search and seizure of the tools
to produce journalism are rare.
Seth Stern, advocacy director at
Freedom of the Press Foundation,
a nonprofit that advocates for the
rights of journalists and whistle-
blowers, said federal law allowed
the police to search journalists
when the authorities have proba-
ble cause to believe the journalists
had committed a crime unrelated
to their journalism. That excep-
tion does not apply, however, in a
case where the alleged crime is
gathering the news, he said. When
journalists are suspected of com-
mitting crimes as part of news
gathering, the government’s op-

tion is to serve a subpoena, which
can be challenged in court before
it is enforced.

“You can’t say, ‘I'm allowed to
raid the newsroom because I’'min-
vestigating a crime,; if the crime
you’re investigating is journal-
ism,” he added.

The police chief, Mr. Cody, who
started in the job this spring, and
Ms. Newell argued that journal-
ists are subject to search if they
themselves are suspects in the of-
fense being investigated. Ms.
Newell said that someone had un-
lawfully used her identity to ob-
tain private information about her
online.

In a phone interview, Ms. New-
ell framed the dispute as a
straightforward violation of her
privacy by the newspaper rather

PHOTOGRAPHS BY CHASE CASTOR FOR THE NEW YORK TIMES

The Marion County Record’s office
in Marion, Kan., above. The town’s
police raided the office on Friday
morning. Eric Meyer, left, is the
owner and editor of The Marion
County Record, which is published
weekly on Wednesdays.

than a First Amendment battle.

“There’s a huge difference be-
tween vindictive and vindication,”
Ms. Newell said. “I firmly believe
that this was a vindictive move,
full of malice. And I hope in the
end, I receive vindication.”

The newspaper, which pub-
lishes weekly on Wednesdays, is
scrambling to put out the next edi-
tion without most of its computers
and servers, which contained arti-
cles as well as ads and public no-
tices.

Mr. Meyer said he had never ex-
perienced government pressure
like this.

“If we don’t fight back and we
don’t win in fighting back, it’s go-
ing to silence everybody,” he said.

He had returned full time to
Marion during the Covid-19 pan-
demic and stayed on, retiring from
his university post and spending
more time writing and editing for
the newspaper, and living with his
98-year-old mother. He said he
does not receive a salary, though
he receives an annual bonus if the
company turns a profit at the end
of the year.

On Saturday, his mother died. In
an article published online on Sat-
urday evening, the newspaper
connected Joan Meyer’s death to
the search, writing that it had
made her “stressed beyond her
limits” The headline: “Illegal
raids contribute to death of news-
paper co-owner.”

Jack Begg contributed research.

Zuckerberg Plans to ‘Move On’
From ‘Cage Fight’ With Musk

By ROB COPELAND

The will-they-or-won’t-they
drama between Elon Musk and
Mark Zuckerberg over a potential
“cage fight” appeared on Sunday
to end with a whimper, as Mr.
Zuckerberg said that Mr. Musk’s
delays and excuses had rendered
the discussion moot.

In a post to his nascent social-
networking platform, Threads,
Mr. Zuckerberg, the chief execu-
tive of Meta, wrote, “I think we
can all agree Elon isn’t serious

Mark
Zuckerberg, left,
said of his cage
fight with Elon
Musk, “I think
we can all agree
Elon isn’t
serious.”

Mr. Musk had
previously said
the date of the
fight was “in
flux” because he
needed an M.R.I.
scan of his neck
and back.

and it’s time to move on.” He in-
cluded the hint of a taunt, “If Elon
ever gets serious about a real date
and official event, he knows how
to reach me.”

Mr. Zuckerberg’s message
seemingly ended the suspense
around a stranger-than-fiction
summer of tension between the
technology titans. Less than two
months ago, Mr. Musk mused that
he was “up for a cage match.” That
was just before Instagram, owned
by Meta, introduced Threads as a

competitor to Mr. Musk’s Twitter
(now renamed “X”).

Whether or not he was serious
at the time, intermediaries be-
tween the men began sketching
out the contours of a match. Both
executives continued to fan the
flames; Mr. Zuckerberg posted
photographs of himself shirtless
in training, and Mr. Musk said in
posts on X that the event could
happen in Italy.

As is common with Mr. Musk —
who has a history of public pro-
nouncements that don’t come to
fruition — momentum toward a
match came in spurts. In posts,
Mr. Musk said the date of the fight
was “in flux” because he needed
an M.R.I. scan of his neck and
back.

On Friday, Mr. Musk posted that
the fight would be managed by the
two men’s foundations, and that
he had spoken to the Italian gov-
ernment about a location. He did
not list a date, saying only that he
needed “minor surgery” to ad-
dress his shoulder and ribs that he
said would involve a recovery of
several months.

Before Mr. Zuckerberg’s re-
marks on Sunday, Mr. Musk
posted to X a screengrab that he
said was a conversation between
the two men, showing Mr. Zucker-
berg pressing Mr. Musk to com-
mit.

Mr. Zuckerberg, in his Sunday
post on Threads, nodded to the de-
lays, writing, “Elon won’t confirm
adate, then says he needs surgery
and now asks to do a practice
round in my backyard instead.”

He added, “I'm going to focus
on competing with people who
take the sport seriously.”

CBS News President Steps Down After a 2-Year Stint

By ROB COPELAND

The CBS News president Neeraj
Khemlani stepped down on Sun-
day after a little more than two
years in his post, the latest execu-
tive reshuffling in a tumultuous
period for television news.

Mr. Khemlani had been in
charge of flagship programs such
as “CBS Evening News,” and “60
Minutes.” He will remain at CBS in
adifferent capacity, he told staff in
an internal email. He has signed a
multiyear deal to develop content
for the conglomerate, including
documentaries, series and books.

“It’s an opportunity that will al-

The executive's
successor was not
immediately named.

low me to write, report and de-
velop stories that I’'ve long wanted
to pursue,” Mr. Khemlani said in
the email.

His replacement was not imme-
diately named. He had been co-
head of the news division with the
local news veteran Wendy McMa-
hon, who will remain in her role.

Mr. Khemlani’s departure was
earlier reported by The New York
Post.

In a note to the staff on Sunday,
the CBS chief executive, George
Cheeks, wrote that Mr. Khlemlani,
a former executive at Hearst,
should be credited with putting
“new business plans in place to
drive more revenue, which is es-
sential in a challenging envi-

ronment for all media companies.”

CBS has mostly eluded the spot-
light shone on rivals in recent
months. Just this year, Chris Licht
was fired as CNN'’s chief after 13
months on the job, while Fox
News was roiled by a nearly $800
million settlement in a defamation
lawsuit over the station’s promo-
tion of misinformation after the
2020 election.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Inre: ) Chapter 11
PROTERRA INC, et al.,! ) Case No.23-11120 (BLS)
Debtors. ) (Jointly Administered)

NOTICE OF (1) DISCLOSURE PROCEDURES APPLICABLE
TO CERTAIN HOLDERS OF COMMON STOCK OR OPTIONS,
(11) DISCLOSURE PROCEDURES FOR CERTAIN TRANSFERS

OF AND DECLARATIONS OF WORTHLESSNESS WITH

RESPECT TO COMMON STOCK, AND (111) FINAL HEARING
ON THE APPLICATION THEREOF

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE

BANKRUPTCY CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP

OF COMMON STOCK OF PROTERRA INC(THE“COMMON STOCK"):

PLEASE TAKE NOTICE that on August 7, 2023 (the “Petition Date”),
the above-captioned debtors and debtors in possession (collectively, the
“Debtors”) filed petitions with the United States Bankruptcy Court for
the District of Delaware (the “Court”) under chapter 11 of title 11 of the
United States Code (the“Bankruptcy Code”). Subject to certain exceptions,
section 362 of the Bankruptcy Code operates as a stay of any act to obtain
possession of property of or from the Debtors' estates or to exercise control
over property of orfrom the Debtors'estates.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the
Debtors filed the Debtors’ Motion for Entry of interim and Final Orders (1)
Establishing Notification and Hearing Procedures for Certain Transfers ofand
Dedlarations of Worthlessness with Respect to Common Stock of Proterra Inc
and Claims Against Debtors and (#) Granting Related Refief [Docket No. 5]
(the”Motion”).

PLEASE TAKE FURTHER NOTICE that on August 10, 2023, the
Court entered the interim Order (/) Establishing Notification and Hearing
Procedures for Certain Transfers of and Dedlarations of Worthlessness with
Respect to Common Stock of Proterra Inc and (1) Granting Related Relief
[Docket No.68] (the“Order”)* approving p for certain transfers of,

or any Beneficial Ownership therein by a Substantial Shareholder or
someone whomay become a Substantial Shareholder.

PLEASE TAKE FURTHER NOTICE that upon the request of any entity,
the proposed notice, solicitation, and claims agent for the Debtors,
Kurtzman Carson Consultants LLC, will provide a copy of the Order and
a form of each of the declarations required to be filed by the Procedures
in a reasonable period of time. The Order and such declarations are also
available via PACER on the Court’s website at https://ecf.delb.uscourts.
qov/ for a fee, or at no charge by accessing the Debtors’ restructuring
websiteat kedllc.net/proterra.

PLEASE TAKE FURTHER NOTICE that the final hearing (the
“Final Hearing") on the Motion shall be held on September 7, 2023, at
11:00 a.m., prevailing Eastern Time. Any objections or responses to entry
of afinal order on the Motion must be filed with the Court on or before 4:00
p.m., prevailing Eastern Time, on August 31,2023. If no objections to entry
of afinal order on the Motion are timely received, the Court may enter such
final order without need for the final hearing.

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE
PROCEDURES SET FORTH INTHE ORDER SHALL CONSTITUTE AVIOLATION OF,
AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF SECTION 362
OFTHEBANKRUPTCY CODE.

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE,
SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLESSNESS WITH
RESPECT TO COMMON STOCK OR BENEFICIAL OWNERSHIP THEREIN IN
VIOLATION OF THE ORDER IS PROHIBITED AND SHALL BE NULL AND VOID
ABINIT/O AND MAY BE SUBJECTTO ADDITIONAL SANCTIONS ASTHIS COURT
MAY DETERMINE.

PLEASE TAKE FURTHER NOTICE that the requirements set forth in
the Order are in addition to the requirements of applicable law and do not
excuse compliance therewith.

Dated: August 11,2023, Wilmington, Delaware
Respectfully submitted, YOUNG CONAWAY STARGATT & TAYLOR,
LLP, /s/ Shelfa Borovinskaya , Pauline K. Morgan (No. 3650), Andrew L.

and dedlarations of worthlessness with respect to,Common Stock,set forth
in Exhibit 1 attached to the Order (the"Procedures”).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a
Substantial Shareholder or person that may become a Substantial
Shareholder may not consummate any purchase, sale, or other transfer of
Common Stock or Beneficial Ownership of Common Stock in violation of
the Procedures, any such transaction in violation of the Procedures shall
be null and void ab initio, and certain remedial actions may be required to
restore the status quoante.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a 50%
Shareholder may not claim a worthless stock deduction in respect of the
Common Stock or Beneficial Ownership of Common Stock in violation of
the Procedures, any such deduction in violation of the Procedures is null
and void ab initio, and the 50% Shareholder shall be required to file an
amendedtax king such proposed deduction.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the
Procedures shall apply to the holding and transfers of Common Stock

Magaziner (No. 5426), Shella Borovinskaya (No. 6758), Rodney Square,
1000 North King Street, Wilmington, Delaware 19801, Telephone:
(302) 571-6600, Facsimile: (302) 571-1253, Email: pmorgan@ycst.com,
amagaziner@ycst.com, sborovinskaya@ycst.com -and- PAUL, WEISS,
RIFKIND, WHARTON & GARRISON LLP, Paul M. Basta (admitted pro
hac vice), Robert A. Britton (admitted pro hac vice), Michael J. Colarossi
(admitted pro hac vice), 1285 Avenue of the Americas, New York, New
York 10019, Tel: (212) 373-3000, Fax: (212) 757-3990, Email: pbasta@
paulweiss.com, rbri paulweiss.com larossi@paulweiss.com,
Proposed Counsef to the Debtors and Debtors in Possession

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

2 (apitalized terms used but not otherwise defined herein have the
meanings ascribed to themin the Motion or the Order, as applicable.

UCC Public Sale Notice

PLEASE TAKE NOTICE that DOF Il-Bloom Mezz LLC, a
Delaware limited liability company (the “Secured Party”
offers for sale at public auction on October 11,2023 at 10:00
a.m., prevailing Eastern Time and conducted both via Zoom
(orasimilar online platform) and in-person in front of the New
York Supreme Court, New York County Courthouse, located
at 60 Centre Street, New York, New York 10007, in connec-
tion with a Uniform Commercial Code sale, all rights, title,
and interest of Hudson 888 Holdco LLC, having an address
¢/o XIN Development Group International, Inc., 150 East 52nd
Street, Suite 6002, New York, New York 10022 (the “Debtor”)
in 100% of the limited liability company membership inter-
ests (the “Interests”) in Hudson 888 Owner LLC, a Delaware
limited liability company (the “Mortgage Borrower”), which
is the sole owner of the property located at 502 West 45th
Street a’k/a 615 Tenth Avenue, New York, New York 10018
(the “Premises”) and certain rights and property related
thereto pledged by the Debtor under that certain Pledge and
Security Agreement, made by the Debtor in favor of CG45
Funding LLC (the “Original Lender”), dated as of January
12,2021 (the “Pledge Agreement”), as more fully set forth in
the Pledge Agreement. Original Lender was granted a secu-
rity interest in the Interests to secure a loan to the Debtor (the
“Mezzanine Loan”). Original Lender subsequently assigned
all its right, title and interest in and to the Mezzanine Loan
and its security interest in the Interests to the Secured Party.
Copies of the Pledge Agreement and documents evidenc-
ing the assignment of the Mezzanine Loan to Secured Party
are available for inspection as hereinafter described. The
Secured Party is offering the Interests for sale in connection
with the foreclosure on the pledge of such Interests.

PLEASE TAKE FURTHER NOTICE that the Mezzanine Loan
is subordinate to a first mortgage loan and other obligations
and liabilities of the Mortgage Borrower secured by or other-
wise affecting the Premises (the “Mortgage Loan”). Itis the
understanding of Secured Party (but without representation
or warranty of any kind by Secured Party as to the accuracy
of the following) that the principal assets of the Mortgage
Borrower are the Premises and certain related rights. It
should be noted that Secured Party is affiliated with the holder
of the Mortgage Loan and that the holder of the Mortgage
Loan has delivered a notice of the occurrence of a default
under the Mortgage Loan to the Mortgage Borrower, which
default constituted an event of default thereunder. An event
of default under the Mortgage Loan Agreement constitutes an
event of default under the Mezzanine Loan Agreement. The
sale of the Interests will be subject to all applicable third party
consents and regulatory approvals, if any.

PLEASE TAKE FURTHER NOTICE that at such public auc-
tion, the Interests will be offered as a single asset and not in
parts or as separate assets. All interested prospective pur-
chasers that meet the qualifications for bidding are invited to
attend and bid at the auction, and will have the option to attend
either via Zoom (or similar online platform) or in-person. The
Interests are being offered as a single lot, “as-is, where-is”,
with no express or implied warranties, representations, state-
ments or conditions of any kind made by the Secured Party or
any person acting for or on behalf of the Secured Party, with-

outany recourse whatsoever to the Secured Party or any other
person acting for or on behalf of the Secured Party and each
bidder must make its own inquiry regarding the Interests.
The winning bidder shall be responsible for the payment of all
transfer taxes, stamp duties and similar taxes incurred in con-
nection with the purchase of the Interests.

PLEASE TAKE FURTHER NOTICE that, without limitation to
the foregoing, there are specific requirements for any poten-
tial successful bidder in connection with obtaining information
and bidding on the Interests, including but not limited to: (i)
that each bidder must comply with the restrictions applicable
to the sale of the Interests under the Intercreditor Agreement
dated as of January 12, 2021, by and among the Secured
Party and the holder of the Mortgage Loan (the “Intercreditor
Agreement”), including that such bidder is a “Qualified
Transferee” (as defined in the Intercreditor Agreement), has
obtained the consent of the holder of the Mortgage Loan or
will repay the Mortgage Loan prior to the sale of the Interests
and (ii) that each bidder must deliver such documents and pay
such amounts as required by the Intercreditor Agreement and
the appli governing d relating to the
A copy of the Intercreditor Agreement is available for inspec-
tion as hereinafter described.

PLEASE TAKE FURTHER NOTICE that the Secured Party
reserves the right to credit bid, set a minimum reserve
price, reject all bids (including without limitation any bid
that it deems to have been made by a bidder that is unable to
satisfy the requirements imposed by the Secured Party upon
prospective bidders in connection with the sale or to whom
in the Secured Party’s sole judgment a sale may not lawfully
be made) and terminate or adjourn the sale to another time,
without further notice. The Secured Party further reserves
the right to restrict prospective bidders to those who will
represent that they are purchasing the Interests for their own
account for investment not with a view to the distribution
or resale of such Interests, to verify that each certificate for
the Interests to be sold bears a legend substantially to the
effect that such interests have not been registered under the
Securities Act of 1933, as amended (the “Securities Act”),
and may not be disposed of in violation of the provisions of
the Securities Act and to impose such other limitations or
conditions in connection with the sale of the Interests as
the Secured Party deems necessary or advisable in order to
comply with the Securities Act or any other applicable law.

PLEASE TAKE FURTHER NOTICE that all bids (other than
credit bids of the Secured Party) must be for cash, and the
successful bidder must be prepared to deliver inmediately
available good funds within 24 hours after the sale and
otherwise comply with the bidding requirements.

PLEASE TAKE FURTHER NOTICE that the full terms and
conditions of the sale, copies of the relevant agreements,
information for attending the auction, and other information
may be obtained by contacting Brett Rosenberg at Jones
Lang LaSalle Americas, Inc., 330 Madison Avenue, 4"
Floor, New York, New York 10017, Telephone No.: (212)
812-5926, Email: brett.rosenberg@jll.com. In the event
of any conflict between the terms herein and the full terms
of public sale, the full terms of public sale shall govern.
For further information please visit the following website:
www.500w45thstuccsale.com.






