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LETTER OF AMENDMENT 

February 6, 2024 

Trillium Transportation Fuels, LLC 
2929 Allen Parkway, Suite 4100 
Houston, TX 77019 

Attn: Ryan Erickson  

Re: Letter of Amendment  
220909F 

Dear Development Entity:  

Per the terms of the Public-Private Transportation Partnership Agreement, as amended 
(hereinafter “PPA”), specifically Section 1.2.1 of Schedule 8 of the PPA, the Parties seek to 
amend the CNG Readiness Date and associated Maximum Infrastructure Fee Table for 
COLTS-Scranton.  Based on the Project Working Schedule, the parties agree the CNG 
Readiness Deadline for COLTS-Scranton from April 30, 2024, to August 31, 2025.  

In accordance with Section 1.2.1 of Schedule 8 of the PPA, Schedule 8 (Payment 
Mechanism) of the PPA is updated.  Additionally, implicant in Section 1.2.1 of Schedule 8 
of the PPA, is the amendment of Table 2 of Schedule 18 (Technical Provisions) of the PPA, 
of which an amended version is also attached.   

Copies of these updated Exhibits are attached hereto and hereby supersede and replace 
the corresponding exhibit attached to the PPA. 

This Letter of Amendment will become effective once all required signatures are affixed 
to this document. 

We are requesting your concurrence as to the amendment of the PPA. If you agree to 
the terms of this Letter of Amendment amending the PPA, please indicate below by signing 
and noting your title where indicated.  

On behalf of the above-named Development Entity, I agree to the amendment of the 
above- referenced agreement. I agree to all terms and conditions included in the subject 
agreement and all previous amendments thereto, if any. 

Signature: _________________________________ Date: __________________ 

Title: _____________________________________ 

All terms and conditions of the PPA not affected by this Letter of Amendment remain 
in full force and effect. 

2/16/2024

VP

and all previous amen

____________________



2/16/2024

Digitally signed by Katalin Gotshall 
Date: 2024.02.20 07:47:23 -05'00'
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SCHEDULE 8 

PAYMENT MECHANISM 

1. PAYMENT 

1.1 Milestone Payments 

(a) A Milestone Payments shall be payable upon the achievement of CNG Readiness at each Project 
Site.   

(b) The amount of the Milestone Payment in respect of each Project Site shall be equal to the amount 
set forth in respect of such Project Site in Table 1 below.   

 

Project Site Milestone Payment Project Site Milestone Payment 

CATA $2,079,882 LCTA $2,521,680 

EMTA $2,723,877 MCTA $1,112,212 

CPTA –York $3,120,605 CRATA $1,478,419 

CPTA – Gettysburg $1,403,933 COLT/LT $1,781,158 

CAMTRAN – Johnstown $2,598,905 STS $1,213,098 

CAMTRAN - Ebensburg $1,537,890   

INDIGO $1,883,472   

MMVTA $1,878,930 BTA $2,279,529 

LANTa – Allentown $2,674,140 MCRCOG $1,601,012 

  FACT $1,629,846 

WCTA $2,501,609   

COLTS $3,068,060   

NCATA $2,440,327 CAT $2,191,393 

AMTRAN $1,972,909 HPT $2,467,540 

BCTA $2,178,312 AGGREGATE $50,338,738 
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1.2 Monthly Payments After CNG Readiness 

(a) Monthly Payments for any Month (m) in a Calendar Year (y) during the Term shall be calculated 
using the following formula.  The first month using the following formula will be when y = 2023 
m = February and m-1 = January: 

(b) MPmy = IFmy + CF m-1,y – MMPDm-1  – MRF m-1  – MLAm-1 – ECm-1 – NGCm-1  

(c) Where: 

(a) IFmy = the Infrastructure Fee for Month (m) in a Calendar Year (y) calculated as set forth 
in Section 1.2.1 below; 

(b) CFm-1 = the Compression Fee for Month (m-1) in a Calendar Year (y) calculated as set 
forth in Section 1.2.2 below;  

(c) MMPDm-1 = the Monthly Maintenance Payment Deduction for Month (m-1) calculated in 
accordance with Section 2.1 (Payment Deductions) of this Schedule 8 (Payment 
Mechanism); 

(d) MRFm-1 = the Monthly Royalty Fee for Month (m-1) calculated in accordance with 
Section 2.1 (Payment Deductions) of this Schedule 8 (Payment Mechanism); 

(e) MLAm-1 = the Monthly Liquidated Damages Amount for Month (m-1) calculated in 
accordance with Section 2.1 (Payment Deductions) of this Schedule 8 (Payment 
Mechanism);  

(f) ECm-1 = the cost of kwh supplied to any CNG Fueling Station Facilities for Month (m-1) 
to enable the Development Entity to conduct Commercial Sales in accordance with 
Section 16.2 (Supply for Commercial Sales) of the PPA, calculated in accordance with 
Section 2.1 (Payment Deductions) of this Schedule 8 (Payment Mechanism); 

(g) NGCm-1 = the cost of natural gas supplied to any CNG Fueling Station Facilities for 
Month (m-1) to enable the Development Entity to conduct Commercial Sales in 
accordance with Section 16.2 (Supply for Commercial Sales) of the PPA, calculated in 
accordance with Section 2.1 (Payment Deductions) of this Schedule 8 (Payment 
Mechanism);  

provided, that to the extent the sum of the Monthly Maintenance Payment Deduction, 
Monthly Royalty Fee, Monthly Liquidated Damages Amount and the cost of electricity 
and natural gas supplied to CNG Fueling Station Facilities to enable the Development 
Entity to conduct Commercial Sales in accordance with Section 16.2 (Supply for 
Commercial Sales) of the PPA, in each case for Month (m-1), exceeds the aggregate 
value of CF for Month (m-1) and IF for Month (m), such excess shall be added to the 
calculation of MMPD, MRF, MLA, EC and NGC in respect of the succeeding Month. 

1.2.1 Infrastructure Fee 

The Infrastructure Fee (IF) for any Month (m) in a Calendar Year (y) during the Term 
shall be calculated using the following formula: 
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X

m,ym,y MIFIF
1

)(   

Where, in respect of each Project Site (x): 

MIFm,y = the Maximum Infrastructure Fee for Month (m) in Calendar Year (y) in 
respect of each Project Site which shall have achieved CNG Readiness calculated 
as: 

y
y

m,y
m,y MIF

d
d

MIF  

where: 

(A) dm,y = the number of days in Month (m) in Calendar Year (y) 
from the start of Month (m) (or the date on which CNG 
Readiness in respect of such Project Site occurs, if later than the 
first day of such Month (m)) to the end of Month (m) (or the 
Termination Date if earlier); 

(B) dy = the number of days in Calendar Year (y) from the start of 
Calendar Year (y) (or the date on which CNG Readiness in 
respect of such Project Site occurs, if later than the first day of 
such Calendar Year (y)) to the end of Calendar Year (y) (or the 
Termination Date, if earlier); and 

(C) MIFy = the Maximum Infrastructure Fee for any Calendar Year 
(y) in respect of such Project Site (x) as set forth in the table 
below (including, in respect of any Project Site which shall have 
achieved Site Completion, the applicable increase in the 
Maximum Infrastructure Fee in respect of such Project Site set 
forth in the table below): 

The Maximum Infrastructure Fee Table, below, is based on the anticipated CNG 
Readiness Dates for each Project Site.  Therefore, a delay in the achievement of CNG 
Readiness at a Project Site that arises as a direct result of either a Compensation Event or 
a Relief Event shall be handled pursuant to Section 12.2 (Compensation Event) and/or 
Section 12.3 (Relief Event).   

Furthermore, if an anticipated CNG Readiness Date for a Project Site as listed in the 
Maximum Infrastructure Fee Table, below, is not consistent with the actual CNG 
Readiness Date, the parties shall execute a Letter of Amendment that will include a 
revised Maximum Infrastructure Fee Table.  Adequate funds must be available before the 
parties execute a Letter of Amendment.  The Letter of Amendment is not effective until 
the duly authorized representatives of the Department, the Development Entity, the 
Department’s Office of Chief Counsel, and the Office of Comptroller Operations sign 
and date the Letter of Amendment.   
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1.2.2 Compression Fees 

The Compression Fee (CF) for any Month (m-1) in a Calendar Year (y) during the Term 
shall be calculated using the following formula:  

X

y,ymCF
1

y1,-m1 )F x V(  

Where, in respect of each Project Site (x): 

(a) Vm-1,y = the actual volume of natural gas compressed for Transit Agency Vehicles 
by the CNG Equipment Compound located at such Project Site for Month (m-1) 
in Calendar Year (y); and 

(b) Fy = the fee charged per GGE in accordance with the following (subject to 
Indexation in accordance with Section 2.2 of this Schedule 8 (Payment 
Mechanism)).  By February 15 of each Calendar Year (y), beginning with 
Calendar Year 2023 (y=2023), the Department will set the fee in conjunction 
with the Development Entity based on the projected volume (PVy) of natural gas 
to be compressed for Transit Agency Vehicles by the CNG Equipment 
Compound located at all Project Sites for Calendar Year (y): 

 
PVy Fy 

0 to 1,500,000.000 GGEs $0.88 
1,500,000.001 to 2,000,000.000 GGEs $0.76 
2,000,000.001 to 2,500,000.000 GGEs $0.67 
2,500,000.001 to 3,000,000.000 GGEs $0.61 
3,000,000.001 to 3,500,000.000 GGEs $0.56 
3,500,000.001 to 4,000,000.000 GGEs $0.51 
4,000,000.001 to 4,500,000.000 GGEs $0.47 
4,500,000.001 to 5,000,000.000 GGEs $0.43 
5,000,000.001 to 5,500,000.000 GGEs $0.40 
5,500,000.001 to 6,000,000.000 GGEs $0.37 

6,000,000.001 and greater $0.35 

 

2. PAYMENT ADJUSTMENTS 

2.1 Payment Deductions  

(a) ,ymMMPD 1 = the Monthly Maintenance Payment Deduction (MMPD) for any Month 
(m-1) in Calendar Year (y) during the Term shall be calculated as follows:  
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)(
1

11

X

m,ym NCPNCPVMMPD
 

where: 

(i) NCPV = the unit value of $25 for each Noncompliance Point accrued during 
Month (m), subject to indexation in accordance with Section 2.2 (Indexation) of 
this Schedule 8 (Payment Mechanism); and 

(ii) NCPm-1 = the aggregate number of Noncompliance Points accrued in Month (m-
1) in accordance with Article 11 (Noncompliance Events) and Schedule 7 
(Noncompliance Points Table). 

(b) MRFm-1 = Monthly Royalty Fee for Month (m-1), calculated in accordance with the 
following formula:  

MRFm-1 = AVSm-1 X CSFy 

Where: 

(i) AVSm-1 = the actual volume of Commercial Sales at the applicable Project Site 
for Month (m-1); and 

(ii) CSFy = $0.08 (subject to Indexation in accordance with Section 2.2 of this 
Schedule 8 (Payment Mechanism)). 

(c) MLAm-1 = the Monthly Liquidated Damages Amount, calculated as the cumulative 
amount of all costs and expenses due and payable by the Development Entity to the 
Department pursuant to Section 7.9 (Late Completion Costs), together with all liquidated 
damages due and payable by the Development Entity to the Department pursuant to 
Section 11.4 (Liquidated Damages), in each case as of the end of Month (m-1). 

(d) ECm-1 = the cost of kwh supplied to any CNG Fueling Station Facilities for Month (m-1) 
to enable the Development Entity to conduct Commercial Sales in accordance with 
Section 16.2 (Supply for Commercial Sales) of the PPA, calculated in accordance with 
the following formula: 

ECm-1 = FPECm-1 + SPECm-1 

Where: 

(i) FPECm-1 = the first portion of the cost of kwh in Month (m-1) supplied to any 
CNG Fueling Station Facilities for the electricity billing period including Month 
(m-2) and Month (m-1) to enable the Development Entity to conduct 
Commercial Sales in accordance with Section 16.2 (Supply for Commercial 
Sales) of the PPA, calculated in accordance with the following formula: 

FPECm-1 = [GGECFm-1  / GGETF ] X TAEPF 
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(ii) GGECFm-1 = the volume of natural gas compressed and dispensed by the 
Development Entity on the corresponding days of Month (m-1) included in the 
electric bill that includes portions of Month (m-2) and Month (m-1) that enables 
the Development Entity to conduct Commercial Sales pursuant to Section 16.2 
(Supply for Commercial Sales), as evidenced by the monthly billing reports. 

(iii) GGETF = the volume of natural gas compressed and dispensed at the applicable 
CNG Fueling Station Facilities for portions of Month (m-2) and Month (m-1) 
that match the dates of the electric bill that includes Month (m-2) and Month (m-
1), as evidenced by the monthly billing reports. 

(iv) TAEPF = the actual amount paid by the applicable Transit Agency in respect of 
electricity consumed by the applicable Project Site for portions of Month (m-2) 
and Month (m-1), as evidenced by the electricity provider’s invoice that includes 
portions of Month (m-2) and Month (m-1);   

(v) SPECm-1 = the second portion of the cost of kwh in Month (m-1) supplied to any 
CNG Fueling Station Facilities for the electricity billing period including Month 
(m-1) and Month (m) to enable the Development Entity to conduct Commercial 
Sales in accordance with Section 16.2 (Supply for Commercial Sales) of the 
PPA, calculated in accordance with the following formula: 

SPECm-1 = [GGECSm-1  / GGETS ] X TAEPS 
 

(vi) GGECSm-1 = the volume of natural gas compressed and dispensed by the 
Development Entity and notified to the Department on the corresponding days of 
Month (m-1) included in the electric bill that includes portions of Month (m-1) 
and Month (m) that enables the Development Entity to conduct Commercial 
Sales pursuant to Section 16.2 (Supply for Commercial Sales). 

(vii) GGETS = the volume of natural gas compressed and dispensed at the applicable 
CNG Fueling Station Facilities for portions of Month (m-1) and Month (m) that 
match the dates of the electric bill that includes Month (m-1) and Month (m), as 
evidenced by the monthly billing report. 

(viii) TAEPS = the actual amount paid by the applicable Transit Agency in respect of 
electricity consumed by the applicable Project Site for portions of Month (m-1) 
and Month (m), as evidenced by the electricity provider’s invoice that includes 
portions of Month (m-1) and Month (m);   

(e) NGCm-1 = the cost of natural gas supplied to any CNG Fueling Station Facilities for 
Month (m-1) to enable the Development Entity to conduct Commercial Sales in 
accordance with Section 16.2 (Supply for Commercial Sales) of the PPA, calculated in 
accordance with the following formula: 

NGCm-1 = [NGCTm-1] X [PCFm-1] 

Where: 
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(i) NGCTm-1 = the portion of Transit Agency’s monthly natural gas invoice allocated 
to the applicable CNG Fueling Station Facilities calculated in accordance with 
the following formula:  

NGCTm-1 = [TAGP m-1] X ([VFm-1]/[VTm-1]) 

(ii) TAGPm-1 = the actual amount paid by the applicable Transit Agency in respect of 
natural gas consumed by the applicable Project Site for Month (m-1), as 
evidenced by the natural gas provider’s invoice; 

(iii) VTm-1 = the total volume of natural gas consumed by the applicable Project Site 
for Month (m-1), as evidenced by the natural gas supplier’s invoice; 

(iv) VFm-1 = the volume of natural gas consumed by the applicable CNG Fueling 
Station Facilities for Month (m-1), as evidenced by the natural gas supplier’s 
invoice or installed meter or sub-meter;  

(v) PCFm-1 = the portion of the natural gas consumed by the applicable CNG Fueling 
Station Facilities allocated to Commercial Sales, calculated in accordance with 
the following formula:  

PCFm-1  = VCFm-1 / VFm-1 

(vi) VCF m-1 = the volume of natural gas notified by the Development Entity to the 
Department in respect of Month (m-1) to enable the Development Entity to 
conduct Commercial Sales pursuant to Section 16.2 (Supply for Commercial 
Sales). 

2.2 Indexation 

(a) On each Indexation Review Date, each Indexable Element shall be adjusted by applying to it the 
Indexation Formula set forth in Section 2.2(c) below; provided, that the Indexable Elements shall 
not be adjusted in the event that the value of CPI as of the relevant Indexation Review Date is less 
than the value of CPI as of the Indexation Base Date. 

(b) On each occasion that an Indexable Element is to be adjusted in accordance with this Section 
2.2(b), the Indexation Formula shall be applied to the Indexable Element applicable immediately 
before the relevant Indexation Review Date. 

(c) For the purposes of calculating indexation pursuant to Section 2.2(a), the following definitions 
apply: 

(a) Indexation Formula means 
a
bIEIE basem ; 

(b) IEm means the Indexable Element applicable on or immediately after the relevant 
Indexation Review Date; 

(c) IEbase means the Indexable Element applicable as of the Indexation Base Date; 
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(d) a means the value of CPI as of the Indexation Base Date; and 

(e) b means the value of CPI as of the relevant Indexation Review Date. 

3. ANNUAL PAYMENT ADJUSTMENTS 

3.1 Previous Calendar Year Compression Fee Determination 

Upon approval of the February Monthly Performance Payments for Calendar Year (y), beginning 
with Calendar Year 2024 (y=2024), for all of the Project Sites for payment by the Department, 
the following analysis will take place regarding the need for an adjustment to the Compression 
Fees that were paid for the volume of natural gas compressed in Calendar Year (y-1) using the 
following Table where: 

(a) AFy-1 = the actual fee to have been charged per GGE for Calendar Year (y-1) in 
accordance with the following (subject to Indexation in accordance with Section 2.2 of 
this Schedule 8 (Payment Mechanism)): 

 
AVy-1 AFy-1 

0 to 1,500,000.000 GGEs $0.88 
1,500,000.001 to 2,000,000.000 GGEs $0.76 
2,000,000.001 to 2,500,000.000 GGEs $0.67 
2,500,000.001 to 3,000,000.000 GGEs $0.61 
3,000,000.001 to 3,500,000.000 GGEs $0.56 
3,500,000.001 to 4,000,000.000 GGEs $0.51 
4,000,000.001 to 4,500,000.000 GGEs $0.47 
4,500,000.001 to 5,000,000.000 GGEs $0.43 
5,000,000.001 to 5,500,000.000 GGEs $0.40 
5,500,000.001 to 6,000,000.000 GGEs $0.37 

6,000,000.001 and greater $0.35 

 

Where, in respect of each Project Site (x): 

 

 

(b) TVx,y-1 = the actual volume of natural gas compressed for Transit Agency Vehicles by the 
CNG Equipment Compound located at such Project Site (x) in Calendar Year (y-1); and 

(c) Vm,y-1 = the actual volume of natural gas compressed for Transit Agency Vehicles by the 
CNG Equipment Compound located at such Project Site (x) for Month (m) in Calendar 
Year (y-1); 

Where, in respect to the Project: 
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(d) AVy-1 = the actual volume of natural gas compressed for Transit Agency Vehicles by the 
CNG Equipment Compounds located at all Project Sites in Calendar Year (y-1); and 

 

3.2 Previous Calendar Year Compression Fee Reconciliation 

Upon approval of the February Monthly Performance Payments for Calendar Year (y), beginning 
with Calendar Year 2024 (y=2024), for all of the Project Sites for payment by the Department, 
the following analysis will take place regarding the need for an adjustment to the Compression 
Fees that were paid for the volume of natural gas compressed in Calendar Year (y-1). The 
Department will generate an invoice to the attention of the Development Entity.  The 
Development Entity will have thirty (30) calendar days by which to pay the Department the 
indicated amount.   

The Compression Fee Reconciliation should be determined in accordance with the following: the 
Compression Fee that should have been paid for Calendar Year (y-1) will be compared with the 
actual fee (AFy-1) versus the fee (Fy-1) for the actual volume (AVy-1) of natural gas compressed for 
Calendar Year (y-1) for all Project Sites.  

(a) The Development Entity submits a Compression Fee Reconciliation when AFy-1 > Fy-1 for 
the amount: 

Compression Fee Reconciliation = AVy-1 X (AFy-1 – Fy-1) 

(b) The Development Entity remits payment to the Department when AFy-1 < Fy-1 for the 
amount: 

Payment to the Department = AVy-1 X (Fy-1 – AFy-1) 

(c) Nothing is done when AFy-1 = Fy-1. 
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