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® Our substantial indebtedness could adversely affect our business, financial condition and results of operations. e
Decreases in the spot market price of electricity could harm our revenue and reduce the competitiveness of solar parks in
grid- parity markets. ® Our power purchase agreements may not be successfully completed. ® The seasonality of our
Subsidiaries’ operations may materially affect our business, results of operations, cash flow, and financial condition. e
The acquisition of renewable energy facilities or of companies that own and operate renewable energy facilities is subject
to substantial risk. @ The delay between making significant upfront investments in solar parks and receiving revenue
could materially and adversely affect our liquidity, business and results of operations. ® Solar project development is
challenging and may ultimately not be successful and miscalculations in planning a project may negatively affect
engineering procurement and construction (“ EPC ”) prices, all of which could increase the costs, delay or cancel a
project, and have a material adverse effect on its business, financial condition, results of operations and profit margins.
e Development activities may be subject to cost overruns or delays, which may materially and adversely affect our
financial results and results of operations. ® Impact of RePowerEU programme on our business and future prospects. ®
PV plants quality or PV plants performance. ® Operation and maintenance of renewable energy projects involve
significant risks that could result in unplanned outages, reduced output, interconnection or termination issues, or other
adverse consequences. ® We and any third parties with which we do business may be subject to cyber- attacks, network
disruptions, and other information systems breaches, as well as acts of terrorism or war that could have a material
adverse effect on our business, NAYV, financial condition, and results of operations, as well as result in significant
physical damage to our renewable energy projects. ¢ We depend on certain key personnel and loss of these key
personnel could have a material adverse effect on our business, financial condition and results of operations. ® We are
subject to risks associated with fluctuations in the prices of PV modules and balance- of- system components or in the
costs of design, construction and labor. e Refurbishment of renewable energy facilities involve significant risks that
could result in unplanned power outages or reduced output. ® Our project operations may be adversely affected by
weather and climate conditions, natural disasters and adverse work environments. ® Business interruptions, whether
due to catastrophic disasters or other events, could adversely affect Alternus’ operations, financial condition and cash
flows. @ Global economic conditions and any related ongoing impact of supply chain constraints and the market of our
product and service could adversely affect our results of operations. e Fluctuations in foreign currency exchange rates
may negatively affect our revenue, cost of sales and gross margins and could result in exchange losses. o If we fail to
comply with financial and other covenants under debt arrangements, our financial condition, results of operations and
business prospects may be materially and adversely affected. e If the ownership of Solis and all of its subsidiaries were to
be transferred to the Solis bondholders in connection with an event of default under the Solis Bond, the majority of our
operating assets and related revenues and EBIDTA would be eliminated. ® We are subject to counterparty risks under
our FiT price support schemes and Green Certificates (“ GC ”) Schemes. ® Our international operations require
significant management resources and present legal, compliance and execution risks in multiple jurisdictions. ® The
development and installation of solar energy systems is highly regulated; we may fail to comply with laws and
regulations in the countries where it develops, constructs and operates solar power projects and the government
approval process may change from time to time, which could severely disrupt our business operations. e Existing rules,
regulations and policies pertaining to electricity pricing and technical interconnection of customer- owned electricity
generation may not continue, and changes to these regulations and policies might deter the purchase and use of solar
energy systems and negatively impact development of the solar energy industry. e Risk related to legal rights to real
property in foreign countries. ® The Company conducts its business operations globally and is subject to global and local
risks related to economic, regulatory, tax, social and political uncertainties. ® Recent increases in inflation and in the
United States and internationally could adversely affect our business. ® The solar energy industry is a new and evolving
market, which may not grow to the size or at the rate we expect. ® Our business prospects could be harmed if solar
energy is not widely adopted or sufficient demand for solar energy systems does not develop or takes longer to develop
than we anticipate. ® Our business has benefited from the declining cost of solar energy system components, and might
be harmed to the extent that declines in the cost of such components stabilize or that such costs increase in the future. ®
Although average selling prices of solar modules in many global markets have declined for several years, recent spot
pricing for solar modules has increased, in part, due to elevated commodity and freight costs. ® Shortages in the supply
of silicon could adversely affect the availability and cost of the solar photovoltaic modules used in our solar energy
systems. ® A material reduction in the retail price of electricity charged by electric utilities or other retail electricity
providers would harm our business, financial condition and results of operations. ® Electric utility statutes and
regulations and changes to such statutes or regulations might present technical, regulatory and economic barriers to the
purchase and use of our solar service offerings that may significantly reduce demand for such offerings. ® Technological
changes in the solar power industry could render our products uncompetitive or obsolete, which could reduce our
market share and cause our revenue and net income to decline. ® The ability to deliver electricity to our various
counterparties requires the availability of and access to interconnection facilities and transmission systems. ¢ We may
pursue acquisitions that involve inherent risks related to potential internal control weaknesses and significant



deficiencies which may be costly for us to remedy and could impact management assessment of internal control
effectiveness. ® Uncertain global macro- economic and political conditions could materially adversely affect our results
of operations and financial condition. ® Our stock price is subject to volatility, which could have a material adverse
impact on investors and employee retention. ©¢ We may be unable to maintain the listing of our securities on Nasdaq in
the future. ® We may issue additional shares of common stock or other equity securities without your approval, which
would dilute your ownership interests and may depress the market price of our common stock. ® Delaware law and
provisions in our certificate of incorporation and bylaws could make a merger, tender offer, or proxy contest difficult,
thereby depressing the trading price of our common stock. e If we fail to establish and maintain proper and effective
internal control over financial reporting, as a public company, our ability to produce accurate and timely financial
statements could be impaired, investors may lose confidence in our financial reporting and the trading price of our
common stock may decline. PART I Item 1. Business Each of the terms *“ Alternus, ” the “ Company, ” “ we, ” *“ our, ”
us, ” and similar terms used herein refer collectively to Alternus Clean Energy, Inc., formerly known as Clean Earth
Acquisitions Corp., and where appropriate, our wholly owned subsidiaries. The Company was incorporated on May 14,
2021 under the laws of Delaware and currently has 28 employees; 14 employees are located Dublin, Ireland, 10 are
located at the Company’ s headquarters located in Fort Mill, SC, 1 remote employee in the US and 3 are located in
Europe. Our employees perform various services such as business development, finance and management functions. We
are an independent clean energy producer that develops, installs, and operates a diverse portfolio of utility scale solar
PV parks in North America and Europe, as long- term owners. should-may also hear the term IPP, or independent
power producer, to describe similar companies, however we want to focus on the clean nature of the energy generated
from the solar parks we own and operate. As a long- term owner operator, we focus on ensuring that the projects we
acquire or develop and install for our own use are designed to deliver the most efficient operating results over the full
project lifetime, which averages over 30 years. The solar parks benefit from long- term government offtake contracts
and / or Power Purchase Agreements (“ PPAs ”) with investment grade off- takers with terms of 15 — 20 years, plus
energy sales to local power grids, typically for S to 15 years at a time during the full life of the projects. As of April 2024,
we have approximately 8 operating parks, a total of 44 MWp in operation and circa $ 16 million in recurring annual
revenues. Business Combination with Clean Earth Acquisitions Corp. On October 12, 2022, Clean Earth Acquisitions
Corp. (“ CLIN ”) entered into a business combination agreement, as amended by that certain First Amendment to the
Business Combination Agreement, dated as of April 12, 2023 (the “ First BCA Amendment ”’) (as amended by the First
BCA Amendment, the “ Initial Business Combination Agreement ”’), and as amended and restated by that certain
Amended and Restated Business Combination Agreement, dated as of December 22, 2023 (the “ A & R BCA ”) (the
Initial Business Combination Agreement, as amended and restated by the A & R BCA, the “ Business Combination
Agreement ), by and among Clean Earth, Alternus Energy Group Plc (“ AEG ) and the Sponsor. Following the
approval of the Initial Business Combination Agreement and the transactions contemplated thereby at the special
meeting of the stockholders of Clean Earth held on December 4, 2023, the Company consummated the Business
Combination on December 22, 2023 (the “ Closing ). In accordance with the Business Combination Agreement, Clean
Earth issued 57, 500, 000 shares of common stock of Clean Earth, par value $ 0. 0001 per share, to AEG, and AEG
transferred to Clean Earth, and Clean Earth received from AEG, all of the issued and outstanding equity interests in the
Acquired Subsidiaries (as defined in the Business Combination Agreement) (the “ Equity Exchange, ” and together with
the other transactions contemplated by the Business Combination Agreement, the “ Business Combination ). In
connection with the Closing, the Company changed its name from Clean Earth Acquisition Corp. to Alternus Clean
Energy, Inc. Business Model As a vertically integrated business, Alternus operates across all key segments of the solar
project development life cycle from ¢ greenfield’ planning and permitting phases, through to construction and long- term
revenue and margin generation from sales of energy to customers. This integration of activities under one common
ownership and management creates a ¢ production line’ of new projects supporting organic growth, and visibility of
pipeline, in the business going forward. This business model is designed to lock in lasting shareholder value by
significantly reducing capex for newly developed projects, and lowering acquisition costs for acquired projects at pre-
operation from other market participants. The earlier in the cycle that we acquire new solar projects means we retain
more of the project market value created as it passes each milestone. If we acquire projects further along the value chain
then we pay more capital (and value) out to third parties for those projects. The value creation at each stage results from
the de- risking of the projects as they get closer to operation and as a result, attract higher valuations at the later stages
as the project risk declines. Alternus Clean Energy Project Stage Classification This method of operation is designed to
bring the value created during the development cycle directly to Alternus, thereby reducing capital expenditure
requirements to build out a larger portfolio, as the cost of acquisition and value captured can be reinvested in future
growth. In addition, it provides greater certainty of future revenue streams as the projects owned today reach planned
operation dates in the future. This is what drives the stair step revenue growth in the business. As of the date of this
Annual Report, Alternus owns S33MW of projects in the development phase, all of which are expected to reach full
operation and revenue generation over the next three to four years, in line with industry norms. Alternus generates its
new project pipeline by working closely with a cultivated network of local and international project development
partners that provide a continuous pipeline of new projects for acquisition and construction. We believe that a benefit of
being a long- term owner of these projects is the stairstep long term recurring income created from the stable and
predictable income streams as the cumulative operational portfolio grows. Every time we add a new project into the
portfolio, we get a potential lift in long term incomes that then accumulates each time. Other participants in our market
sometimes ¢ build- to- sell’ the projects they develop and / or install, making their annual numbers more one- off and



volatile. Our business model is designed to steadily add long- term income, locking in sustainable returns and value for
shareholders as we stair step up growth. Organization structured as focused expert teams. In order to maximize the
value created from this integrated project approach, Alternus is structured into three operating groups, reflecting each
of the project development phases — development, installation, operation. Each operating group brings decades of
experience and expertise to their respective segment and allows them to operate independently as required, to achieve
greatest cost efficiencies and market focus, but with the coordination and support of a larger organization behind them.
The operating groups are supported by specialist in- country management and corporate functions to ensure best overall
collaboration to a common goal of long- term project ownership across multiple countries. Revenue model Alternus has
a straight- forward revenue model. The sun shines on the panels in the parks and the clean energy produced is delivered
directly to national utility power grids. Revenues are generated by multiplying the energy produced — measured in
megawatt hours (MWh) — by the rate received for these hours. The rates received from either local government or
investment grade commercial customers are either contracted under long term contracts- typically 10 to 15 years — or
from local energy markets at the rates prevailing as the energy is delivered. At any one time, Alternus aims to have
approximately 70 % of the energy rates contracted long term. This revenue mix approach creates high margin and long-
term predictable income streams that provides us with more flexible debt options that we deploy in ways to maximize
returns on equity. The following chart illustrates our revenue model, although there can be no assurance that we will
achieve these results: Vision and Strategy The Company aims to become one of the leading producers of clean energy in
Europe and the US by 2030 and to have commenced delivery of 24 / 7 clean energy to national power grids. The
Company’ s business strategy of developing to own and operate a diverse portfolio of solar PV assets that generate stable
long- term incomes, in countries which currently have unprecedented positive market forces, positions us for sustained
growth in the years to come. To achieve its goals, the Company intends to pursue the following strategies: ® Continue
our growth strategy which targets acquiring independent solar PV projects that are in development, in construction,
newly installed or already operational, in order to build a diversified portfolio across multiple geographies; ® Developer
and Agent Relationships: long term relationships with high- quality developer partners, both local and international,
can reduce competition in acquisition pricing and provide the Company with exclusive rights to projects at varying
stages of development. Additionally, the Company works with established agents across Europe. Working with both
groups provides the Company with an understanding of the market and in some cases enables it to contract for projects
at the pre- market level. This allows the Company to build a structured pipeline of projects in each country where it
currently operates or intends to operate. ® Expand our pan- European IPP portfolio in regions with attractive returns
on investments, and increase the Company’ s long- term recurring revenue and cash flow; e Long- term FIT (feed- in
tariff) contracts combined with the Company’ s efficient operations are expected to provide for strong and predictable
cash flows from projects and allow for high leverage capacity and flexibility of debt structuring. Our strategy is to
reinvest of project cash flows into additional solar PV projects to provide non- dilutive capital for Alternus to “ self- fund
” organic growth; e Optimization of financing sources to support long- term growth and profitability in a cost- efficient
manner; ® As a renewable energy company, we are committed to growing our portfolio of clean energy parks across
Europe in the most sustainable way possible. The Company is highly aware and conscious of the ever growing need to
mitigate the effects of climate change which is evident by its core strategy. As the Company grows, it intends to establish
a formal sustainability policy framework in order to ensure that all project development is carried out in a sustainable
manner mitigating any potential local and environmental impacts identified during the development, construction and
operational process. Given the long- term nature of our business, the Company does not operate its business on a
quarter- by- quarter basis, but rather, with long- term shareholder value creation as a priority. The Company aims to
maximize return for its shareholders by developing its own parks from the ground up and / or acquiring projects during
the development cycle, installation stage, or already operational. On some projects, the Company will look to provide
construction management (EPCM) services in- house where the margins normally paid to third parties can be retained
in the group and reinvested into new projects reducing the need for additional equity issuances. We intend that the parks
we own and operate will have a positive cash flow with long- term income streams at the lowest possible risk. To this end
we use Levelized Cost of Energy (“ LCOE ”) as a key criterion to ranking the projects we earefully-for
development and / or acquisition. The LCOE calculates the total cost of ownership of the parks over their expected life
reflected as a rate per megawatt hour (MWh). Once the income rates for the selected projects are higher than this rate,
the project will be profitable for its full life — including initial capex costs. The Company will continue to operate with
this priority as we continue to invest in internal infrastructure and additional solar PV power plants to increase installed
power and resultant stable long- term revenue streams. Our Operating Subsidiaries As of the date of filing, the
Company is a holding company that operates through 8 operating subsidiaries, as listed in Exhibit 21. 1 to this Annual
Report. Competitive Strengths The Company believes the following competitive strengths have contributed and will
continue to contribute to its success: ® The Company is a clean energy owner operator at its core and therefore
comfortable in operating across all aspects of the solar PV project value chain from development and installation
through to long term operational ownership. This is as opposed to simply buying operating parks where higher levels of
competition exist from market participants — such as specialist investment funds — with lower costs of capital are more
prominent. Entering at earlier stages of the value chain allows Alternus opportunities to build and / or acquire projects
earlier in the process and to lock out these types of competitors in certain situations; ® The Company’ s existing owned
and contracted solar PV projects pipeline — over 1. SGW as of the date of this Annual Report — provides it with clear
and actionable opportunities to grow power generation and earnings in the near term. About 50 % of planned growth to
2026 is already owned or contracted today and is driven by some of our development projects reaching production in the



period and also by current contracted acquisitions completing as we expect; ® We believe that being a long- term owner
operator of renewable projects is an important distinction for Alternus in the marketplace. As a long term owner, we
focus on ensuring that the parks we own are designed for the most efficient operations and built to last and built to sell to
other parties that require shorter term investment returns as an example. This approach, we believe, makes us more
attractive to our developer partners in- country who want a partner that has a repeat nature and one that’ s obviously
also more flexible in the approach and more in tune with the realities of project development than funds or larger
participants typically are. In addition, we believe this also makes it very attractive to both banks and local governments
who prefer long- term focused market participants, as it prevents the-them risks-desertbed-below-from having to deal with
multiple owners over time has become a benefit for Alternus over single project developers in certain
markets, when competing projects may be chasing the same grid connections, for example; ® The Company’ s track
record of identifying and entering new countries, coupled with our on- the- ground capabilities and cultivated network
of development partners gives us potential competitive advantages in developing and operating solar parks across
Europe and the US; e The Company is technology and supplier agnostic and as such has the flexibility to choose from a
broad range of leading manufacturers, top tier advisors and suppliers and equipment vendors around the globe that
should allow us to continue to benefit from falling component and service costs; and e The Company is led by a highly
experienced management team and supported by strong, localized execution capabilities across all key functions and
locations. Competitive Landscape Energy generation is a capital- intensive business with numerous industry
participants. The Company competes to acquire solar PV parks and project rights with other renewable energy
developers, IPPs and financial investors based on the cost of capital, development expertise, pipeline, price, operations
and management expertise, global footprint, brand reputation and the ability to monetize green attributes of renewable
power. As such the Company faces significant competition in two distinct areas, specifically projects in the installation
and operational phase. Each segment has different competitors due to the nature of market participants as outlined
below. e Contracted means that binding contracts or share purchase agreements (SPAs) have been signed. Closing of the
transaction therefore is subject to the projects achieving the conditions precedent to complete the acquisition and or
suitable financing. Competitor Type Competitor Strength Competitor Weakness How the Company Competes ® o
Pension Funds Insurance Companies ® e Lower cost of capital Large funds available to deploy e Tend to focus
exclusively on acquiring operational parks (even if just completed) ® Focus on fragmented mid- size solar PV segment o
o Other energy Companies Specialist Investment Funds e May also commission projects to be constructed for them —
but large ones ® ® Generally, will not take any construction or development risk Only acquire large scale projects due to
minimum transaction size requirement ® Entering the PV value cycle earlier with niche and strategic partners, thereby
locking competitors out of projects the Company acquires from small developer partners who cannot access these
competitors due to their size ® @ May or may not take construction or development risk Smaller operators will have
similar cost of capital as Alternus ® Provide minimum purchase commitments of developed projects under exclusive
right of first refusal contracts that locks out other potential competitors. Notwithstanding the above, it is management’ s
belief that the solar PV market is experiencing high growth on a global level. There is also an increasing demand for
projects from both government and corporations. Although there many competitors and participants in this
environment, the-there prinetpal-risks-does not appear to be significant industry consolidation and it remains a very
fragmented market. With the Company’ s established niche focus on partner and project acquisition, we believe
currently compete effectively in the markets we engage in. In addition, the Company believes that our current growth
strategy as well as being a public reporting company, we will have opportunities to consolidate certain market
participants and segments in certain geographies over time that may not be available to other participants not similarly
situated. If successful, the Company’ s market position will be further enhanced, and we can sustain competitiveness in
the medium to long term. Nevertheless, the Company expects to and-increased competition in all aspects of swhieh-we
its business, target markets and industry segments, financing options, and partner availability as markets mature as
countries reach their targeted renewable energy generation. The Market Alternus currently operates in two key regions,
Europe and the United States. Both regions aware-experiencing unprecedented market forces creating a
generational opportunity as the world continues its world is on a one- time , permanent transition from fossil to clean
energy. The same drive is now seen in the US where the Inflation Reduction Act supported renewables through tax
equity extensions increases in order to grow the renewable significantly by 2030. It’ s not just about climate anymore
in Europe, it is now also all ef-about energy independence, driven by the recent geopolitical turmoil in the region. This is
encapsulated in the comment by Mrs. von der Leyen, President of the European Commission who states that “ Energy
security is one of the most pressing topics for Europe. The EU will diversify away from Russian fossil fuels and will
invest heavily in clean renewable energy. ” Renewables in Europe are in a clear direction of growth, with forecasted
growth targets being over four times the current size by just 2030. The EU has unveiled massive support packages, both
financial and regulatory, to speed up this deployment. Given our transatlantic operations, integrated operating model
and strong execution track record, management coupled with long- term ownership and stable, predictable income
streams, management believes that Alternus represents an attractive opportunity for investors on both sides of the
Atlantic to actively participate in both the European and American energy transitions. Solar Continues Strong Growth
as Leading and Lowest Cost Renewable Source In 2021, 167. 8 GW of solar capacity was grid- connected globally, a 21
% growth over the 139. 2 GW added the year before, establishing yet another global annual installation record for the
sector. This brings the total operating solar fleet to 940 GW by the end of 2021, with the Terawatt milestone already
achieved in May 2022. This remarkable growth has no match among any information-eontained-power generation
technology. Out of the over 300GW of new global renewable power generating capacity, solar alone installed more



capacity than all other renewable technologies combined, claiming a share of 56 %. Solar also deployed more capacity
than all fossil fuel power generation technologies together in 2021. At the same time, however, solar still meets only a
small share of around 4 % of the global electricity demand, while over 70 % is provided by non- renewable sources,
according to Solar Power Europe in their Global Outlook for Solar Power 2022- 2026, published in May 2022. Solar’ s
success story over other technologies has many reasons, but a key factor is its steep cost reduction curve over the last
decade, which has made solar the global cost leader. While the cost of solar has been lower than fossil fuel generation
and nuclear for several years, it is also now lower than wind in many regions around the world. The Levelised Cost of
Energy (LCOE) analysis, version 15. 0, published in October 2021 by US investment bank Lazard, shows how the
downward trip of utility- scale solar cost has progressed by a further 3 % compared to the previous year. The spread
with conventional generation technologies is widening, considering that the cost of gas and nuclear went up. Solar’ s cost
decrease has truly been extraordinary: compared to 2009 solar power generation cost has decreased by 90 %.
11SolarPower Europe (2022): Global Market Outlook for Solar Power 2022- 2026. — May 2022Solar electricity
generation cost in comparison with conventional power sources 2021 Global Solar Market Developments 2023 to 2026
The mid- term global economic outlook is hard to predict and will depend a lot on the development of the war in
Ukraine. The IMF forecasted in its April- released World Economic Outlook ¢ War Sets Back the Global Recovery’ that
global growth will slow from 6. 1 % in 2021 to 3. 6 % in 2022 and 2023, and further decrease beyond. Still, the world
should see very strong demand for solar for the four years starting from 2023 to 2026, as this clean technology not only
offers a price hedge, but also energy security on the national and individual levels, this according to Solar Power Europe
in their Global Market Outlook for Solar Power 2022- 2026. The strong growth on the demand side is expected to be
facilitated by massive new production capacity expansions across the solar value chain coming online, including silicon.
Every serious PV manufacturer seems to invest in additional capacities, while newcomers are entering the space, and
investors seriously look into it. Beyond the Chinese leaders getting even larger, global trade frictions, increasingly ESG
related, are feeding the narrative for local production hubs as the importance of solar as a key technology for more
energy independence is increasingly understood by policy makers. Seasonality and Resource Availability The amount of
electricity produced, and revenues generated by, the Company’ s solar generation facilities is dependent, in part, on the
amount of sunlight, or irradiation, where the assets are located. As shorter daylight hours in winter months result in less
irradiation, the electricity generated by these facilities will vary depending on the season. Irradiation can also be variable
at a particular location from period to period due to weather or other meteorological patterns, which can affect
operating results. As the majority of the Company’ s solar power plants are located in the Northern Hemisphere
(Europe) the Company expects its current solar portfolio’ s power generation to be at its lowest during the first and
fourth quarters of each year. Therefore, the Company expects its first and fourth quarter solar revenue to be lower than
in other quarters. As a result, on average, each solar park generates approximately 15 % of its annual revenues in Q1
every year, 37 % in each of Q2 and Q3, and the remaining 11 % in Q4. The Company’ s costs are relatively flat over a
year, and so it will always report lower profits in Q1 and Q4 as compared to the middle of the year. Our Portfolio
Alternus owns a diversified portfolio of solar PV parks in both the United States and Europe. The portfolio is at various
stages in the solar value chain with 44MWp operating and generating revenues, c. 4SMWp currently in construction and
¢. 257 MWp expected to reach construction ready status in 2024 and start generating revenues during 2025. The
remaining 224MWp of development projects are expected to reach construction ready status after 2024. The Company’ s
operating portfolio consists of over eight owned and operational parks in Romania and the United States, totaling
44MWp of installed capacity. The Romanian parks operate under a “ green certificate ” government incentive scheme
over a minimum of 15 years whereby the projects earn a certain number of Green Certificates (GC’ s) for the energy
produced that are then subsequently sold to the Romanian energy market. Approximately six GC’ s are earned for every
MWh produced at a price of 29. 4 € per MWh. In addition to the GC income, the parks also earn additional income in
the Romania energy market for the same energy produced, or under PPA contracts with local energy companies, from
rates prevailing at the time the energy is delivered to the grid. Our US projects benefit from a long term contract of 35-
years for 100 % of the energy produced and delivered at an equivalent rate of $ 75 per MWh. The following table lists
the owned portfolio and under contract solar PV parks as of the date of this Annual Report FH-any-efthe-eventsor: MWs
owned Country (Installed and operational) (In developments— development deseribed-below-oeeur-and under
construction) Total (MW) Romania 40. 1-- 40. 1 Italy-- 210. 0 210. 0 Spain-- 257. 0 257. 0 United States 3. 8 59. 2 63. 0
Total 43. 9 526. 2 570. 1 Government Regulations Environmental The Company is subject to environmental laws and
regulations in the jurisdictions in which it owns and operates renewable energy facilities. These laws and regulations
generally require that governmental permits and approvals be obtained and maintained both before construction and
during operation of these renewable energy facilities. The Company incurs costs in the ordinary course of business to
comply with these laws . eurregulations and permit requirements. The Company does not anticipate material capital
expenditures for environmental compliance for its renewable energy facilities in the next several years. While the
Company does not expect that the costs 0f complnance would generally have a materlal 1mpact on its buxmux financ ml




as the size of 1ts portfoho grows, it may become subject to new or modlﬁed regulatory reglmes that may 1mpose
unanticipated requirements on the business as a whole that the Company did not anticipate with respect to any
individual renewable energy facility. Additionally, environmental laws and regulations frequently change and often
become more stringent, or subject to more stringent interpretation or enforcement, and therefore future changes could
require the Company to incur materially higher costs which could have a material negative impact on its financial
performance or results of operations. Regulatory Matters, Government Legislation and Incentives In Romania, Italy,
Spain and the United States, the Company is generally subject to the regulations of the relevant energy regulatory
agencies applicable to all producers of electricity under the relevant FiT or other governmental incentive programs
(including the FiT rates); however, it is not subject to regulation as a traditional public utility (i. e., regulation of its
financial organization and rates other than FiT rates). As the size of the Company’ s portfolio grows, or as applicable
rules and regulations evolve, it may become subject to new or modified regulatory regimes that may impose
unanticipated requirements on the business as a whole that were not anticipated with respect to any individual
renewable energy facility. Any local, state, federal or international regulations could place significant restrictions on the
Company’ s ability to operate its business and execute its business plan by prohibiting or otherwise restricting the sale of
electricity. If the Company was deemed to be subject to the same state, federal or foreign regulatory authorities as
traditional utility companies, or if new regulatory bodies were established to oversee the renewable energy industry in
Europe or in international markets, its operating costs could materially increase, adversely affecting results of
operations. The Company has established various incentives and financial mechanisms to reduce the cost of renewable
energy and to accelerate the adoption of PV solar and other renewable energies in each of the countries in which the
Company operates. These incentives include tax credits, cash grants, favorable tax treatment and depreciation, rebates,
GCs, net energy metering programs, FiTs, other governmental incentive programs and other incentives. These incentives
help catalyze private sector investments in renewable energy and efficiency measures. Changes in the government
incentives in each of these jurisdictions could have a material impact on the Company’ s financial performance.
Implications of Being an “ Emerging Growth Company ” We are an “ emerging growth company, ” as defined in the
Jumpstart Our Business Startups Act of 2012 (the “ JOBS Act ). We will remain an emerging growth company until the
earlier of (i) the last day of the fiscal year following the fifth anniversary of the date of the first sale of our common stock
pursuant to an effective registration statement under the Securities Act; (ii) the last day of the fiscal year in which we
have total annual gross revenues of $ 1. 235 billion or more; (iii) the date on which we have issued more than $ 1 billion
in nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a large accelerated
filer under applicable SEC rules. We expect that we will eemplete-remain an emerging growth company for the
foreseeable future, but cannot retain our emerging growth company status indefinitely and will no longer qualify as an
emerging growth company on eur—- or before the last day initial-business-eombination-evenif-holders-of a-majority-the fiscal
year following the fifth anniversary of the date of the first sale of our common stock pursuant to an effective registration
statement under the Securities Act. For so long as we remain an emerging growth company, we are permitted and intend
to rely on exemptions from specified disclosure requirements that are applicable to other public shares-do-companies that
are not emerging growth companies. These exemptions include: ® being permitted to provide only two years of audited
financial statements, in addition to any required unaudited interim financial statements, with correspondingly reduced “
Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” disclosure; ® not being
required to comply with the requirement of auditor attestation of our internal controls over financial reporting; e not
being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor’ s report providing additional
information about the audit and the financial statements; ® reduced disclosure obligations regarding executive
compensation; and e not being required to hold a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approve-approved . We have taken advantage of certain
reduced reporting requirements in this Annual Report. Accordingly, the information contained herein may be different
than the information you receive from the-other business-eombination-we-eemptete-public companies in which you hold
stock . ExeeptAn emerging growth company can take advantage of the extended transition period provided in Section 7
(a) (2) (B) of the Securities Act for complying with new or revised accounting standards. This allows an emerging growth
company to delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have irrevocably elected to avail ourselves of this extended transition period and, as a result reguired-by

, the-deetstorras-to-whether-we will seekstoekhetdernot be required to adopt new or revised
accounting standards on the dates on which adoption of such standards is required for other public reporting
companies. We are also a “ smaller reporting company ” as defined in Rule 12b- 2 of the Securities Exchange Act of
1934, as amended (the “ Exchange Act ), and have elected to take advantage of certain of the scaled disclosure available
for smaller reporting companies. Corporate Information We were originally known as Clean Earth Acquisitions Corp.
Following the approval of a-prepesed-the Initial business-Business eombination-Combination er-will-aHow-Agreement and
the transactions contemplated thereby at the special meeting of the stockholders of Clean Earth held on December 4, 2023
(the “ Special Meeting ), we consummated the Business Combination. In connection with the Closing, we changed our
name from Clean Earth Acquisition Corp. to sel-Alternus Clean Energy, Inc. Our principal executive offices are located
at 360 Kingsley Park Drive, Suite 250, Fort Mill, South Carolina 29715. Our main telephone number is (803) 280- 1468.



Our website is https: // alternusce. com /. Available Information Our website address is https: // alternusce. com /. We
make available on our website, free of charge, our Annual Reports on Form 10- K, Quarterly Reports on Form 10- Q
and Current Reports on Form 8- K and any amendments to those reports filed or furnished pursuant to Section 13 (a) or
15 (d) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it
to, the SEC. The SEC maintains a website that contains reports, proxy and information statements and their- other
shares-information regarding our filings at www. sec. gov. The information found on our website is not incorporated by
reference into this Annual Report on Form 10- K or any other report we file with or furnish to the SEC. Item 1a. Risk
Factors. Investlng in us -rn—mvolves a feﬁdefeffer—wrl-l—be—maée—by—hlgh degree of rlsk Before you invest i in us, you should

- the -fetu&deies-hares—followmg rlsks as well as general
Sy 0 itia 55 and privately
ﬂegeﬁated—traﬁsaeﬁeﬁs)—m—fave%e-ﬁetﬁ&m&busmus risks eembtnaﬁeﬁﬂ%s—a—fes'c&t— and Tﬂ-&dd-tﬁeﬁ-te—eﬁ'ﬁl‘ﬁ-ﬁ'&}

ing-all entstanding-shares-are-voted);-of the the-other
mformatlon contalned 2—3—999—999—pﬂbhe—shares—te—beﬂveted—m faver-this Annual Report on Form 10- K. Any of an-initiat
the following rlsks could have a materlal adverse effect on our business , operatmg results and financlal condltlon and

; g -of our eﬁtst&ﬂd-rﬂg—sh&res—e-f—u)mlm)n stock =
Aeeerémg—ly—to dechne %w&seelesteekhe’:deﬁ&ppfeva-l-whlch would cause you to lose all or part of eur-your initial-business
eombination-investment. When determining whether to invest , you should also refer to the the-other information
contained agreement-by-ourinitial-stoekholders-to-vote-in faver-ofthis Annual Report on Form 10- K, including our initiat
business-eombination-will-inerease-financial statements and the related notes thereto, and the the-other likeltheod-financial
information concerning us included elsewhere in this Annual Report on Form 10- K. We cannot assure you that we will
achieve recetve-the-requisite-stoekholderapproval-for— or maintain profitability and our auditor sueh—rmﬁa-l—bﬂ&rﬂess
eeﬁabtﬁaﬁeﬂ—@tﬁﬂaﬂagefneﬂt—lms expressed determined-thatthere-is-substantial doubt about our ability to continue as a <
going concern. >-We will need to raise additional working capital to continue our normal and planned operations. We will
need to generate and sustain significant revenue levels in future periods in order to become profitable, and, even if we
do, we may not be able to maintain or increase our level of profitability. In addition, as a public company, we will incur
accounting, legal and other expenses. These expenditures will make it necessary for us to continue to raise additional
working capital. Our management-has-determined-efforts to grow our business may be costlier that-than we expect, and we
may not be able to generate sufficient revenue to offset our increased operating expenses. We may incur significant losses
in the future for a number of reasons, including unforeseen expenses, difficulties, complications and delays and there--
other is-unknown events. Accordingly, substantial doubt exists about our ability to continue as a “-going concern Z-and we
cannot assure you that etr-ability-to-we will achieve sustainable operating profits as we continuec as-to expand our business,
and otherwise implement our growth initiatives. The financial statements included with this Annual Report have been
prepared on a going concern is-dependent-otrbasis. We may not be able to generate profitable operations in the
eonsummatiorrof future and / eur— or initial-obtain the necessary financing to meet our obligations and pay liabilities
arising from normal business eombination-operations when they come due. The outcome of these matters cannot be
predicted with any certainty at this time . ThL\L actors mm substantial doubt &betrt—etrﬁabﬁ-rey—that we will be able to
continue as a going concern. We plan to A< ; ptib 9 AHIS
continue to provide for our capital needs through sales of our securltles aﬁ—and / exp*anatery—par&grwh—abetrt—eﬁﬁ or going
eoneertuneertainty-other financing activities . The-Our financial statements do not include any adjustments to the amounts
and class1ﬁcat10n of assets and llablhtles that may be necessary should we be unable mightrestlt-fromourinabiity-to

6 bility—to continue as a going concern. Yeur-only-opportanity-to-Our
substantlal mdebtedness could adversely affect our the-investment-deeisionregarding-a-potenttal-business eombination-,

financial condition and results of operations. We believe that our substantial indebtedness will increase as an
independent power producer (“ IPP ). As of December 31, 2023, we had $ 198. 4 million in outstanding short- term
borrowing. It is likely that we will continue to be highly leveraged. The degree to which we remain leveraged could have
important consequences to stockholders of the Company, including, but not limited to : ® making it more difficult for the
Company to satisfy its obligations with respect to its the-other exereise-ofyourright-debt and liabilities; ® increasing the
Company’ s vulnerability to redeeryourshares-, and reducing its flexibility to respond to, general adverse economic and
industry conditions; e requiring the dedication of a substantial portion of the cash flow of the Company from us
operations to the repayment of principal of, and interest on, indebtedness, thereby reducing the availability of such cash
flow and limiting the ability to obtain additional financing to fund working capital, capital expenditures, acquisitions,
joint ventures or other general corporate purposes, such as payments to suppliers for PV modules and balance- eash;

untess-we-seekstoekholder-approval-of - system components and contractors for design, engineering, procurement, and
construction services; ® limiting the Company’ s flexibility in planning for, or reacting to, changes in its business




eombination—At-and the competitive environment and the industry in which it operates; and e placing the Company at a
competitive disadvantage as compared to its competitors, to the extent that the-they are time-of yourinvestmentinus; you
witknot be-provided-as highly leveraged. If the Company incurs new debt or other obligations, the related risks the
Company now faces, as described in this risk factor and elsewhere in these “ Risk Factors, ” could intensify. Our
business as an independent power producer requires significant financial resources, and our growth prospects and
future profitablllty depends toa s1gn1ﬁcant extent on the avallablllty of addltlonal fundmg options with acceptable terms

steekheldef&ppfeva-l-successfully undertake subsequent ﬁnancmg plan (s) 1t yeureﬂlyeeppef&uﬂw—te-&ffeet—&re—mvestmeﬂt

g otrmay have betimited-to sell certain exeretsing-yourredemptionrights
w%th-'m—t-he—peﬂed—ol t-uﬂe-éwhieh-lts solar parks Our principal resources of liquidity to date have been cash from its

operations and borrowings from banks and its shareholders. We have leveraged bank facilities in certain countries in
order to meet working capital requirements for its activities. Our principal use of cash has been for pipeline
development worklng capltal and general corporate purposes We \\1 requlre s1gn1ﬁcant amounts be—&t—least—Z—G

eem-b%ﬂaﬁeﬂ—”l:he—&brhty—ol euﬁpubhe—steekheldefs—te—redeeﬁﬁheukshares—feﬁas may—make—etu&ﬁ-&anet&l—eeﬂd-r&eﬂ

our projects and other aspects of our operations w

a—t&r—get— We e may seelealso requlre addltlonal cash due to changlng eﬁter—rn-te—a—bu\mus eembm&tieﬂ—traﬂsaeﬁeﬂ—agfeement

v g 9 conditions that-or other future developments, including any
1nvestments or acqu1s1t10ns it may dec1de to pursue in order to remaln competltlve Hlstorlcally, we have a-mintmaaraet

us—te—use—used bank loans, brldglng loans, and thrrd— a—pef&eﬂ-e—ﬁth&eash—m—the—tfﬂﬁ—aeeeﬁﬁt—te—pa’rparty equlty
contrlbutlons the—purehase—pﬂee,—er—requﬁes—us—m herve-an

beﬂeﬁt—ef—ftu&els— fund its prOJect acqu1s1tlon and development We expeeted——— expect m—eeﬂﬂeeﬁeﬁ—wﬁh—euﬁedempﬁeﬂ
untibwe-hiquidate-or-youare-able-to selt-seek to expand yeuﬁ our steelem—the—eperrmarket—@ur—se&re%rfe%&n—mﬁtal—busmess
eeﬁabmaﬁeﬂ—and—&&y—target—buslmsx W 111 wh :

éeereased—market—hqtud-rt—y—m—lhud mllv [manum optlons being at 3
unable-to-eonsummate-a-business-eombinationr, including bank loans W-rt-h—t-he—Sel-}eﬁ euﬁpubhe—steekhe-ldefs—rﬂa-y—equlty

partners, financial leases, and securitization. However, it cannot be guaranteed foreed-to-wait-unti-the-end-ofthe
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will eemp’:ete—be successful in locatlng addltlonal sultable sources of ﬁnancmg in lhc prepesed—tlme perlods requlred or at
all, or on terms or at costs that it finds attractive or acceptable, which may render it impossible for us to fully execute
our growth plan. Any debt financing may require restrictive covenants and additional funds may not be available on
terms commercially acceptable to us, vis- a- vis acquired assets and subsidiaries. Failure to manage discretionary
spending and raise additional capital or debt financing as required may adversely impact our ability to achieve our
intended business eembination-with-the-Seller-er-any-objectives. We are a holding company that relies on distributions and
other party-payments, advances and transfers of funds from our subsidiaries to meet our obligations . We have no direct
operations and derive all our revenue and cash flow from our subsidiaries. Because we conduct our operations through
subsidiaries, we depend on those entities for payments or distributions in order to meet our ebligation-obligations . The
deterioration of the earnings from, or other available assets of, our subsidiaries for any reason could limit or impair their
ability to return-fands-pay us and adversely affect our operations. The reduction, modification or elimination of
government subsidies and economic incentives may reduce the economic benefits of existing solar parks and the
opportunities to #rvesters-prier-develop or acquire suitable new solar parks. Government subsidies and incentives have
primarily been in the form of FiT price support schemes, tax credits, net metering, and other incentives to end- users,
distributors, system integrators and manufacturers of solar energy products. The availability and size of such date-untess
we-consummate-subsidies and incentives depend, to a large extent, on political and policy developments relating to
environmental concerns in a given country. Changes in policies could lead to a significant reduction in, or
discontinuation of, the support for renewable energies in such country, which could, in turn, have a material adverse
effect on our business eembination-prior-thereto-, financial condition, results of operations, and enty-prospects. Decreases in
then—- the spot market price of electricity could harm ireases-where-investors-havesought-toredeem-or-our sel-revenue and

reduce their-- the competitiveness sharesto-us—Onty-after-the-expiration-of thisfulltime period-witlpublie-seeurity holders-be
entitled-to-distributtons-solar parks in grid- parity markets. The price of electricity from our solar parks is fixed through

PPAs or FiTs for a majority of its owned capacity. A FiT is a policy designed to support the trustaeeount-if-we
development of renewable energy sources by providing a guaranteed, above- market price for producers. FiTs usually
involve long- term contracts, anywhere from 15 to 20 years, whereas the PPAs that currently prov1de the additional
revenue arc typically renewed and unable-to f e o rds-may be
unavatable-to-terminated annually. In countrles where thent the unt—rl—prlce of electr1c1ty is sufﬁclently high such that
solar parks can be profitably developed without the need for government price supports, solar parks may choose not to
enter into PPAs and would instead sell based on the spot market price of electricity. Revenue for our solar parks in Italy
and Romania could fluctuate with the electricity spot market after the expiration of any PPA, unless it is renewed. The
market price of electricity can be subject to significant fluctuations. Decreases in the spot price of electricity in such date
and-countries could render PV energy less competitive compared to Heuidate-yourinvestment-other forms of electricity.
Thus , publieseeurity-holders-the spot market price of electricity may be-foreed-to-sel-theirpublieshares; rights-or-warrants;
potentially-at-atoss—Additionally,ifwe-have neteempleted-a material adverse effect on our initial-business eombination
w-rthm—t-he—eemp}eﬁeﬂ—\mdew— results ofwe—w-rl-l—éﬁ-eease—a-l-l—t perations exeept—fer—t-he—purpese—e%\md-mg—up,—éu)—as

teﬁderiﬂg—'rts—shares—sueh—sh&res—lmx not be fedeemed-successfully completed We—Payments by power purchasers under a
PPA may provide the majority of a Subsidiary’ s or a project’ s cash flows. There can be no assurance that any or all of

the power purchasers W 111 fulﬁll eemp-l-y—wx-t-h—t-he—thelr obhgatlons under thelr PPAs teﬁdeieeﬁfer—ru}es—e%pre*y—rt&es—as




stoekholdermaynot become aware-of the-opportunity-to-redeem-bankrupt, or that upon any such bankruptcy, its shares
obligations under its respective PPA will not be rejected by a bankruptcy trustee . in-There are also addition-additional

risks relating to PPAs ., including the prexy-selettation-occurrence of events beyond the control of a power purchaser that
may excuse it from its obligation to accept and pay orfor tender-offer-the delivery of energy generated by the project
company’ s plant. The failure of a power purchaser to fulfill its obligations under any PPA or the termination of any
PPA may have a materials— material adverse effect on the respective project or project company and therefore on us. The
seasonality of our Subsidiaries’ operations may materially affect our business , results of operations, cash flows, and
financial condition. The energy production industry is subject to seasonal variations as applieable-well as other
significant events. For instance , that-we-the amount of electricity and revenues generated by our solar generation
facilities is dependent in part, on the amount of sunlight, or irradiation, where the assets are located. Due to shorter
dayhght hours in wmter months, there is less 1rrad1at10n and the generatlon produced by these faclhtles W 111 Vary

-Fefexample—The seasonahty of our energy productlon may create mcreased demands on
hquldlty durlng periods when cash generated from operatmg act1v1t1es are lower and we may also quLIIIL addltlonal

pfeeeelufes—ns shafes—solvency, which may not be avallable when requlred fedeeﬂ‘red—Beeause-ef—eme or l-uﬁrted—reseurees
and-available on commercially favorable terms. Thus, the Company may struggle to maintain sufficient financial
liquidity to absorb the impact of seasonal variations in energy productions. the-Other significant eompetitionfor-events
and seasonal variations may adversely affect the Company’ s business eembinatiotropportunities-, it-may-be-more-diffienlt
results of operations, cash flows, and financial condition. The acquisition of renewable energy facilities for-- or us-of

companies that own and operate renewable energy facilities is subject to eomptete-substantial risk. A significant part of
our tnrtta—l—busmcss model has been eembtnaﬁeﬁ—l-ﬂwe—&re—unab-le—m acqulre new renewable energy fac111t1es eemp-lete—euf

fhan—that own we—de—and operate renewable energy faclhtles is sub]ect to substantlal rlsk euﬁﬁﬁaﬁeﬂla-l—reseurees-&fe
y y OFS \Mnlc we bLllL\L thatfhere—are—numereus—t&rget

not have been able su-fﬁefeﬁt—fuﬂds—avai-lableevv*rth—wh-teh—lo stfuetufe-dlscover all potentlal operatlonal deficlencles in such
renewable energy facilities. In addition , negetiate-or-our elose-expectations for the operating performance of newly
constructed renewable energy faclhtles as well as those under construction are based on assumptlons and estimates made
without the benefit of an initia rbination

e%d-rreeters—e%&rene&fﬁhates—te-epef&te-operatlng hlstory ortayb e tqtidate:




arget-business model, our capitalization
f 0 f S results of operatlons may change significantly eur
bfeaeh—eretheﬁﬂse)— we—rmght—and shareholders w1ll generally not have suffietent-the opportunity to evaluate the
economic, financial and other relevant information that we consider in determining the application of these funds to
eontinte-searchingfor-and other resources. As a result , the consummation of acquisitions may have a material adverse

effect on the or-our eeﬂéuet—d-ue-dfhgeﬁee—wﬁ-lrrespeet—&)—a—t&rget—buslmss —IH-we-are-unable-to-eomplete-ourinitial-business
W s-availab ﬁnanclal COIldlthIl, results of we—er—be—fereed—to—ee&se

product portfolios numbe : 0 S : g-targ A

therefore the Company may beeeme-seareer-not be able to reahze the mtended beneﬁts of such acquisitions. The failure to
integrate acquired businesses effectively may adversely impact the our business, results of operations or financial
condition. The delay between making significant upfront investments in solar parks and receiving revenue could
materially and adversely affect our liquidity, business and results of operations. There are generally multiple months
between the initial significant upfront investments in solar parks, solar park development and obtaining permits to build
solar parks which we expect to own and operate and when we begin to receive revenues from the sale of electricity
generated by such solar parks after grid connection. Historically, we have relied on third- party equity contribution,
bridging and bank loans to pay for costs and expenses incurred during project development, especially to third parties
for PV modules and balance- of- system components and EPC and O & M services. Such investments may be non-
refundable. Solar parks typically generate revenue only after becoming commercially operational and once they are able
to sell electricity to the power grid. Between our initial investments in the development of solar parks (through its model
of working with local developers) and their connection to the transmission grid, there may be mere-eompetition-adverse
developments impacting such solar parks. The timing gap between its upfront investments and actual generation of
revenue, for— or attraettve-targets—This-any added delay due to unforeseen events, could put strains on inerease-the-eest-of
our liquidity nitial-business-eombinatiorrand eetld-everrresources and materially and adversely affect its profitability and

restt-results irour-inabiity-of operations. We may experience delays related to developing find-a-target-orto-eonsummate
an-and tmﬁa-l—busrness—eefnbmaﬁeﬁ—mamtammg renewable energy pr0]ects l-ﬂ—reeeut—Development of solar power prOJects




land / rooftop eenstuﬁfﬁa-te—an—rmtta-l-busrness

advance ol commenclng constructlon a—target—bﬁﬁness— and revenue eﬁhe—ebhg&t—ren—te—redeeﬂa—rr&e—easlﬂra—srgmﬁeant
namber-ofshares-from these projects dissenting addittona i eh

may not be recognized for several avm%ab%&erweeeptﬂ%e&ns—rﬁ&&ﬂ%—&w—ex&nﬁh&ﬁddmoml months followmg

contract 51gn1ng

Jettsrness—e&nd-rda-te— Furthermore n-addition summate-a-business-eombination, we may become constralned in our
ability to simultaneously fund other 1nvestments in such projects. Development, operation and maintenance of renewable
energy projects and related infrastructure expose us to numerous risks, including construction, environmental,
regulatory, permitting, commissioning, start- up, operating, economic, commercial, political and financial risks. This
involves risks of failure to obtain or substantial delays in obtaining: (i) regulatory, environmental or other approvals or
permits; (ii) financing; (iii) leasing; and (iv) suitable equipment supply, operating and off- take contracts. Moreover,
renewable energy assets are subject to energy regulation and require additional-finaneingto-fund-governmental licenses
and approval for the-their operations— operation ergrowth-of the-target-busintess-. The failure to seeure-additional-finaneing
obtain, maintain or comply with the licenses and approvals relating to our assets and the resulting costs, fines and
penalties, could materially and adversely affect our ability to operate the assets. Renewable energy projects also require
significant expenditure before the assets begin to generate income and often require long- term investment to enable
projects to generate expected levels of income. The development of solar power projects also requires significant
management attention to negotiate the terms of engagement and monitor the progress of the projects which may divert
management’ s attention from other matters. Solar project development is challenging and may ultimately not be
successful and miscalculations in planning a project may negatively affect engineering procurement and construction (*
EPC ”) prices, all of which could increase the costs, delay or cancel a project, and have a material adverse effect on the
eontinted-its business, financial condition, results of operatlons and proﬁt margms The dev Llopmtnl e%grewt-h—ol solar
projects involves numerous risks and uncertainties and th W
stoekholders-isrequired-requires extensive research, planning and due dlhgence te—pfeﬂde—&ny—f-“manemg—te—us—rrreenﬂeeﬁeﬂ
with-or-after-a-business-eombination. We Our-stoekholders-may be held-tiable-required to incur significant amounts of
capital expenditure for elaims-land / rooftop use rights, interconnection rights, preliminary engineering, permits, legal
and other expenses before we can determine whether a solar power project is economically, technologically or otherwise
feasible. Success in developing a solar power project is contingent upon, among other things: e securing investment or
development rights; e securing suitable project sites, necessary rights of way, satisfactory land / rooftop use or access
rights in the appropriate locations with capacity on the transmission grid and related permits, including completing
environmental assessments and implementing any required mitigation measures; ® rezoning land, as necessary, to
support a solar power project; ® negotiating satisfactory EPC agreements; ® negotiating and receiving required permits
and approvals for project development from government authorities on schedule; ® completing all required regulatory
and administrative procedures needed to obtain permits and agreements; ® procuring rights to interconnect the solar
power project to the electric grid or to transmit energy; e paying interconnection and other deposits, some of which are
non- refundable; e signing grid connection and dispatch agreements, power purchase agreements, or PPAs, or other
arrangements that are commercially acceptable, including adequate for providing financing; e obtaining project
financing, including debt financing and own equity contribution; e negotiating favorable payment terms with suppliers;
and e completing construction on schedule ina satlsfactory manner. Successful completlon of a particular solar project
may be adversely affected by th A numerous factors, including
without limitation: e unanticipated changes in project plans or defective or late execution; e difficulties in obtaining and
maintaining governmental permits, licenses and approvals required by existing laws and regulations or additional
regulatory requirements not previously anticipated; e potential challenges from local residents, environmental
organizations, and others who may not support t-hem— the project ° uncertalnty —Gu%&meﬁded-&nd-feﬁ&ted—eert-rﬁeatehef
ineorporation-provides-that-we-witl-eontinte-in e ; via
period-timing of time-grid connection; e the inability to procure adequate financmg eenstuﬁmate—etmrtra-l-busrness
eombination-in-aceordanee-with the-acceptable tcrms deseribed-; ® unforeseeable engineering problems, construction or
other unexpected delays and contractor performance shortfalls; e labor, equipment and materials supply delays,
shortages or disruptions, or work stoppages; e adverse weather, environmental and geological conditions, force majeure
and other events outside of owner’ s control; and e cost overruns, due to any one or more of the foregoing factors.
Accordingly, some of the solar power projects in this-Anntal-Reperty-our pipeline may not be completed or even proceed
to construction . [f we-have-several solar power projects are not completed &, our business eembinationby-steh-date-,

ﬁnanclal condltlon and results of we—er—éﬁ-eease—aH—ommlmns could be materlally exeept—fer—t-he—purpese—e%\mdmg—&p—




nkrupte ittom i i dismt : - our ﬁnanclal results may-seekto-reeoversueh
pfeeeeds,—dnd results t-he—naeﬁ‘rbefs—ol eﬂﬁbe&fd-operatlons Development of direetors-our solar power projects may be

viewed-as-having-breached-their-fiduetary-duties-adversely affected by circumstances outside of its control, including
inclement weather, a failure to receive regulatory approvals on schedule et or ereditors-third- party delays in providing
solar modules , inverters therebyexposing-the-members-ofour—- or other materials board-of directors-and-us-to-etaims-of
pumﬁve—éamages— Obtamlng full permits l-f—we—afe—fefeed—te—ﬁ-le—a—b&&krupfey—effor solar power projects mse-l-veﬂey-ease—ef

for solar power pr







ares SA€ ek-ma ehn ng-th yot-may not be able to sel-l—negotlate satlsfactory
agreements with them. If contractors do not satlsfy their obligations or do not perform work that meets your—- our
seetrities-when-yot-quality standards or if there is a shortage of third- party contractors or if there are labor strikes that



interfere wish-with the ability of employees or contractors to complete their work on time or within budget , evenwhite
we could experience significant delays or cost overruns. Changes in project plans or designs, or defective or late
execution may increase our costs and cause delays. Increases in the prices of solar products and balance- of- system
components may increase procurement costs. Labor shortages, work stoppages or labor disputes could significantly
delay a project or otherwise increase costs. In addition, delays in obtaining, our inability to obtain, or a lack of proper
construction permits or post- construction approvals could delay or prevent the construction of solar power projects,
commencing operation and connecting to the relevant grid. We may not be able to recover any of these losses in
connection with construction cost overruns or delays. In addition, in certain cases of delay, we might not be able to
obtain any FiT or PPA at all, as certain FiTs or PPAs require that it connects to the transmission grid by a certain date.
A reduction or forfeiture of FiT or PPA payments would materially and adversely affect the financial results and results
of operations for that solar power project. Impact of RePowerEU programme on our business and future prospects. In
May 2022, the European Commission published “ REPowerEU ”, billed as “ a plan to rapidly reduce dependence on
Russian fossil fuels and fast forward the green transition ”. The plan involves a number of initiatives to achieve this goal,
including energy savings, identifying alternative sources of natural gas procurement like LNG imports, and expanded
use of heat pumps in buildings. But the largest and most ambitious portion of the plan involves a “ massive scaling up
and speeding up of renewable energy in power generation, industry, buildings, and transport. ” Such a large and
ambitious plan comes with numerous associated risks and uncertainties as further described below. Specifics related to
accelerated renewable deployment include: ® A dedicated EU Solar Strategy to double solar photovoltaic capacity by
2025 and install 600 GW by 2030 (in words, building the same amount of solar in Europe in the next 3 years as built
in the last 20) e This growth strategy will increase the solar industries’ dependency on raw materials and components
being sourced from outside Europe. Diversification of the supply chain may delay implementation and increase costs.
Additionally, implementation may result in political and regulatory bottlenecks at the country level with key stoekholders
stakeholder that-did-netseekredemptionr-support critical within individual markets, which difficult to achieve. ®
A commission recommendation to tackle slow and complex permitting for major renewable energy projects, and
recognition of renewable energy as an overriding public interest. This includes proposals to cut the permitting time for
major renewable projects by half and a targeted amendment to the Renewable Energy Directive to recognize renewable
energy as an overriding public interest; ® The Renewable Energy Directive is applied differently across member states
which could prove to be a barrier in tackling development timelines. Additionally, permitting is just one component of
the project development cycle. Significant infrastructural upgrades such as those envisaged under major renewable
energy projects, for example increasing grid availability may take longer than expected within the individual markets
which reduces grid capacity in the medium term. This may affect the Company’ s planned developments depending on
the market, particularly those projects which are in the early stages of development. ® Dedicated “ go- to ” areas for
renewables to be put in place by member states, with shortened and simplified permitting processes in areas with lower
environmental risks. The commission is making available datasets for its digital mapping tool to help member states
quickly identify such “ go- to ” areas. ¢ We may not have any development projects located in these “ go- to ” areas, and
we would therefore not benefit from the shortened and simplified permitting processes. PV plants quality or PV plants
performance. Insufficient quality of installed solar modules and other equipment resulting in faster than estimated
degradation may lead to lower revenues and higher maintenance costs, particularly if the product guarantees have
expired or the supplier is able-unable or unwilling to respect its obligations. Even well- maintained high- quality PV solar
power plants may, from time to time, experience technical breakdown. Furthermore, widespread PV plant failures may
damage our market reputation, reduce its market share and cause a decline of construction projects. Although a defect
in our PV plants may be caused by defects in products delivered by its sub- suppliers which are incorporated into its PV
plants, there can be no assurance that we will be entitled to or successful in claiming reimbursement, repair,
replacement or damages from its sub- suppliers relating to such defects. Our holding companies have a significant
number of foreign subsidiaries with whom they have entered into many related party transactions. The relationship of
such holding companies with these entities could adversely affect us in the event of their bankruptcy or similar
insolvency proceeding. Any reductions or modifications to, or the elimination of, governmental incentives or policies that
support solar energy, including, but not limited to, tax laws, policies and incentives, renewable portfolio standards or
feed- in- tariffs, or the imposition of additional taxes or other assessments on solar energy, could result in, among other
items, the lack of a satisfactory market for the development and / or financing of new solar energy projects, our
abandoning the development of solar energy projects, a loss of our investments in solar energy projects and reduced
project returns, any of which could have a material adverse effect on our business, financial condition, results of
operations and prospects. We depend heavily on government policies that support utility scale renewable energy and
enhance the economic feasibility of developing and operating solar energy projects in regions in which we operate or
plan to develop and operate renewable energy facilities. The federal government and a majority of state governments in
the United States provide incentives, such as tax incentives, renewable portfolio standards or feed- in- tariffs, that
support or are designed to support the sale of energy from utility scale renewable energy facilities, such as wind and
solar energy facilities. As a result of budgetary constraints, political factors or otherwise, governments from time to time
may review their laws and policies that support renewable energy and consider actions that would make the laws and
policies less conducive to the development and operation of renewable energy facilities. Any reductions or modifications
to, or the elimination of, governmental incentives or policies that support renewable energy or the imposition of
additional taxes or other assessments on renewable energy, could result in, among other items, the lack of a satisfactory
market for the development and / or financing of new renewable energy projects, our abandoning the development of



renewable energy projects, a loss of our investments in the projects and reduced project returns, any of which could have
a material adverse effect on our business, financial condition, results of operations and prospects. For example, in Q4
2022, the Polish parliament unilaterally decided to implement a lower price cap rather than the proposed European
Commission recommended price cap. This specific price cap, in addition to the uncertainty created by differing
government guidance and subsequent amendments to the timing and implementation of the price cap, had a material
adverse impact on the ability of Alternus to optimize the government linked Contracts for Difference (CfD) scheme on
certain Polish projects it intended to acquire, which in turn significantly reduced the forecasted revenues for the Polish
solar park portfolio in the near term. As a result of the above, and combined with other factors, we were unable to close
this acquisition within the expected time frame. It is possible that policy changes such as these may continue or be
adopted by other countries in the future such that they could materially adversely affect our business, financial
condition, results of operations and prospects. On August 16, 2022, President Biden signed into law the Inflation
Reduction Act (the “ IRA ), which extends the availability of investment tax credits (“ ITCs ”) and production tax
credits (“ PTCs ). For our US operations, we expect to claim ITCs with respect to qualifying solar energy projects. In
this we may also structure tax equity partnerships, and may rely upon applicable tax law and published Internal
Revenue Service (“ IRS ) guidance. However, the application of law and guidance regarding ITC eligibility to the facts
of particular solar energy projects is subject to a number of uncertainties, in particular with respect to the new IRA
provisions for which Department of Treasury regulations (“ Treasury Regulations ”) are forthcoming, and there can be
no assurance that the IRS will agree with our approach in the event of an audit. The Department of Treasury is expected
to issue Treasury Regulations and additional guidance with respect to the application of the newly enacted IRA
provisions, and the IRS and Department of Treasury may modify existing guidance, possibly with retroactive effect. Any
of the foregoing items could reduce the amount of ITCs or, if applicable, PTCs available to us and / or our tax equity
partners. In this event, we could be required to adjust the terms of future tax equity partnerships, or seek alternative
sources of funding for solar energy projects, each of which could have a material adverse effect on our business, financial
condition, results of operations and prospects. Operation and maintenance of renewable energy projects involve
significant risks that could result in unplanned outages, reduced output, interconnection or termination issues, or other
adverse consequences. There are risks associated with the operation of our projects. These risks include: e greater or
earlier than expected degradation, or in some cases failure, of solar panels, inverters, turbines, gear boxes, blades, and
other equipment; e catastrophic events, such as fires, earthquakes, severe weather, tornadoes, ice or hail storms or other
meteorological conditions, landslides, and other similar events beyond our control, which could severely damage or
destroy a project, reduce its energy output, result in property damage, personal injury, or loss of life, or increase the cost
of insurance even if these impacts are suffered by other projects as is often seen following events like high- volume
wildfire and hurricane seasons; e technical performance below projected levels, including the failure of solar panels,
inverters, gear boxes, blades, and other equipment to produce energy as expected, whether due to incorrect measures of
performance provided by equipment suppliers, improper operation and maintenance, or other reasons; ® increases in
the cost of operating the projects, including costs relating to labor, equipment, unforeseen or changing site conditions,
insurance, regulatory compliance, and taxes; e the exercise by PPA counterparties of options present in certain PPAs to
purchase the underlying project for a fixed price that may be lower than the fair market value or our NAV attributable
to such project at such time; o storm water or other site challenges; e the discovery of unknown impacts to protected or
endangered species or habitats, migratory birds, wetlands or other jurisdictional water resources, and / or cultural
resources at project sites; e the inability power following the termination of offtake contracts; e errors, breaches,
failures, or other forms of unauthorized conduct or malfeasance on the part of operators, contractors, or other service
providers; e cyber- attacks targeted at our projects as a way of attacking the broader grid or the ISO, or a failure by us
or our operators to comply with NERC cyber- security regulations aimed at protecting the grid from such attacks; e
design or manufacturing defects or failures, including defects or failures that are not covered by warranties or
insurance; ® loss of interconnection capacity, and in turn the ability to deliver power under our PPAs, due to grid or
system outages or curtailments beyond our or our counterparties’ control; e insolvency or financial distress on the part
of any of our service providers, contractors, or suppliers, or a default by any such counterparty for any other reason
under its warranties or other obligations to us; ® breaches by us and certain events, including force majeure events,
under certain PPAs and other contracts that may give rise to a right of the applicable counterparty to terminate such
contract; e unforeseen levels of price volatility that may result in financial loss when a project sells energy at a different
location on the grid than where it is delivered under its PPA; e failure to obtain or comply with permits and other
regulatory consents and the inability to renew or replace permits or consents that expire or are terminated; e the
inability to operate within limitations that may be imposed by current or future governmental permits and consents; ®
changes in law, particularly in land use, environmental, or other regulatory requirements; e the inability to extend our
initial land leases on the same terms for the full useful life of the project; e disputes with federal agencies, state agencies,
or other public or private owners of land on which our projects are located, or adjacent landowners; ® changes in tax,
environmental, health and safety, land use, labor, trade, or other laws, including changes in related governmental permit
requirements; ® government or utility exercise of eminent domain power or similar events; e existence of liens,
encumbrances, or other imperfections in title affecting real estate interests; and e failure to obtain or maintain
insurance or failure of our insurance to fully compensate us for repairs, theft or vandalism, and other actual losses.
These and other factors could have adverse consequences on our solar projects. For example, these factors could require
us to shut down or reduce the output of such projects, degrade equipment, reduce the useful life of the project, and
materially increase O & M and other costs. Unanticipated capital expenditures associated with maintaining or repairing



our projects would reduce profitability. Congestion, emergencies, maintenance, outages, overloads, requests by other
parties for transmission service, including on our facilities, actions or omissions by other projects with which we share
facilities, and certain other events, including events beyond our control, could partially or completely curtail generation
and delivery of energy by our projects and could lead to our customers terminating seetrities- PPAs with us . Beeause
Any termination of a project’ s interconnection eur— or strueture-transmission arrangements or non- compliance by an
interconnection provider , the owner or operator of shared facilities, or ether-another eompantes-third party with its
obligations under an interconnection, shared facilities, or transmission arrangement have-delay or prevent our
projects from delivering energy to our offtakers. If the interconnection, shared facilities, or transmission arrangement
for a eompetitive-advantage-and-project is terminated, eonstmmate-replace it on similar terms to the
existing arrangement, or at all, or we may experience significant delays or costs in connection with such replacement. In
addition, replacement and spare parts for solar panels, and other key pieces of equipment may be difficult or costly to
acquire or may be unavailable. Any of the risks described above could significantly decrease or eliminate the revenues of
a project, significantly increase its operating costs, cause us to default under our financing agreements, or give rise to
damages or penalties owed by us to an attraetive-offtaker, another contractual counterparty, a governmental authority, or
another third party, or cause defaults under related contracts or permits. Any of these events could have a material
adverse effect on our eombination-, NAV, financial condition, and results of operations and any third
parties with which we do business may be subject to cyber- attacks, network disruptions, and other information systems
breaches, as well as acts of terrorism or war that could have a material adverse effect on our business, NAV, financial
condition, and results of operations, as well as result in significant physical damage to our renewable energy projects.
Our operations rely on our computer systems, hardware, software, and networks, as well as those of third parties with
which we do business, such as O & M and other service providers, to securely process, store, and transmit proprietary,
confidential, financial, and other information. We also rely heavily on these information systems to operate our solar
projects. Information technology system failures and network disruptions may be caused by natural disasters, accidents,
power disruptions, telecommunications failures, acts of terrorism or war, computer viruses, physical or electronic
break- ins, human errors in using or accessing relevant systems, or similar events or disruptions. Cyber- attacks,
including those targeting information systems or electronic control systems used to operate our energy projects and the
facilities of third parties on which our projects rely, could severely disrupt business operations, and result in loss of
service to offtakers and significant expense to repair security breaches or system damage. In addition, our costs to
adequately eneounter—- counter intense-the risk of cyber- attacks may increase significantly in the future. In recent years,
such cyber incidents have become increasingly frequent and sophisticated, targeting or otherwise affecting a wide range
of companies. While we have instituted security measures to reduce the likelihood and impact of a cyber- attack or data
breach and have back- up systems and disaster recovery plans for other disruptions, these measures, or those of the third
parties with which we do business, may be ineffective or inadequate. If these measures fail, valuable information may be
lost; our development, construction, O & M, and other operations may be disrupted; we may be unable to fulfill our
customer obligations; and our reputation may suffer. As a result of the COVID- 19 pandemic, the vast majority of our
employees who are capable of performing their functions remotely are telecommuting and may continue to do so for the
foreseeable future, which may exacerbate these risks. Such risks may also subject us to litigation, regulatory action and
fines, remedial expenses, and financial losses beyond the scope or limits of our insurance coverage. These consequences
of a failure of security measures could, individually or in the aggregate, have a material adverse effect on our business,
NAY, financial condition, and results of operations. Terrorists have attacked energy assets such as substations and
related infrastructure in the past and may attack them in the future. We cannot guarantee adequate protection from
such attacks on our projects and have little or no control over the facilities of third parties on which our projects rely.
Attacks on our or our counterparties’ assets could severely damage our projects, disrupt business operations, result in
loss of service to offtakers, and require significant time and expense to repair. Additionally, energy- related facilities,
such as substations and related infrastructure, are protected by limited security measures, in most cases only perimeter
fencing. Our current portfolio, as well as projects we may develop or acquire and the facilities of third parties on which
our projects rely, may be targets of burglary, terrorist acts and affected by responses to terrorist acts, each of which
could fully or partially disrupt our projects’ ability to produce, transmit, transport, and distribute energy. To the extent
such acts constitute force majeure events under our PPAs or interconnection agreements, the applicable offtaker
generally may reduce or cease making payments to us and may terminate such PPA or interconnection agreement if
such force majeure event continues for a period typically ranging from six to twelve months as specified in the applicable
agreement. We are also generally unable to, or do not, obtain insurance coverage to compensate us for losses caused by
terrorist or other similar attacks. As a result, any such attack could significantly decrease revenues, result in significant
reconstruction or remediation costs, or otherwise disrupt our business operations, any of which could have a material
adverse effect on our business, NAV, financial condition, and results of operations. Our holding companies have
historically entered into multiple transactions with their affiliates. These transactions include financial guarantees and
other credit support arrangements, including letters of comfort to such affiliates pursuant to which the holding
companies undertake to provide financial support to these affiliates and adequate resources as required to ensure that
they are able to meet certain liabilities and local solvency requirements. These holding companies are currently party to
many such affiliate transactions, and it is likely they will enter into new and similar affiliate transactions in the future. In
the event that any of these affiliates become bankrupt or insolvent, there can be no assurance that a court or other
foreign tribunal, liquidator, monitor, trustee or similar party would not seek to enforce these intercompany
arrangements and guarantees or otherwise seek relief against the holding companies and their other affiliates. If any of



our material foreign subsidiaries (e. g., subsidiaries that hold a significant number of customer contracts, or that are the
parent company of other material subsidiaries) become subject to a bankruptcy, liquidation or similar insolvency
proceeding, such proceeding could have a material adverse effect on our business and results of operations. We are in a
highly competitive marketplace. The renewable energy industry is highly competitive and we face significant
competition in the markets in which we operate. Some of our competitors may have advantages over us in terms of
greater operational, financial and technical management as well as additional resources in particular markets or in
general. Our competitors may also enter into strategic alliances or form affiliates with other competitors to its detriment.
Suppliers or contractors may merge with our competitors which may limit our choices of contractors and hence the
flexibility of its overall project execution capabilities. Increased competition may result in price reductions, reduced
profit margins and loss of market share. Moreover, our current business strategy is to become a global IPP and to own
and operate all of the solar parks which it develops and acquires. As part of our growth plan, we may, in the future,
acquire solar parks in various development stages through a competitive bidding process as part of the auction schemes
in the various jurisdictions we plan to grow and establish ourself in as well as the current countries we operate in. The
bidding and selection process is affected by a number of factors, including factors that may be beyond our control, such
as market conditions or government incentive programs. Our competitors may have greater financial resources, a more
effective or established localized business presence or a greater willingness or ability to operate with little or no
operating margins for sustained periods of time. Any increase in competition during such bidding processes or reduction
in its competitive capabilities could have a significant adverse impact on its market share and on the margins it generates
from its solar parks. Further, large, utility- scale solar parks must be interconnected to the power grid in order to deliver
electricity, which requires us, through its local partnerships, to find suitable sites with capacity on the power grid
available. Our competitors may impede its development efforts by acquiring control of all or a portion of a PV site it
seeks to develop. Even when we have identified a desirable site for a solar park, its ability to obtain site control with
respect to the site is subject to its ablllty to finance the transactlon and growmg compclllmn lmm eﬁti-t-les—othu solar
power producers fhan—that may blan o 3 o pite

S-POSSESS g hﬂm&n—and-ﬁnanclng or ollm resources
than-. If we de—&nd—are unable to find ottt or obtam site control for suitable PV sites on commercially acceptable terms,
its ability to develop new solar parks on a timely basis or at all might be harmed, which could have a material adverse
effect on our business, financial resetrees-condition and results of operations. We depend on certain key personnel and
loss of these key personnel could have a material adverse effect on our business, financial condition and results of
operations. Our success depends to a significant degree on the services rendered by our key employees. Due to the level of
technical expertise necessary to support its business strategy, our success will depend upon our ability to attract and
retain highly skilled and seasoned professionals in the solar industry for which competition is intense. In particular, we
are relatively-imited-when-eontrasted-heavily dependent on the continued services of Mr. Vincent Browne, our Chief
Executive Officer. The loss of any key employee, including executive officers or members of senior management teams,
and the failure to attract, train and retaln hlghly skllled personnel with sufﬁclent experlence in t-hese——— the 1ndustry to
replace them, ofms web v A W
harm aeqtire;-our prospects, abth A A-ae RS A-S51Z8 Arg RESSEs

and the results of operations will lx materially affected. it sufﬁc1ent demand for solar parks does not develop or takes
longer to develop than anticipated, our business, financial condition, results of operations and prospects could be
materially and adversely affected. The PV market is at a relatively early stage of development in some of the markets
that the Company may intend to enter. The PV industry continues to experience lower costs, improved efficiency and
hlgher electrlclty output. However, trends in the PV 1ndustry are based only on llmm d data Jey—etrﬁava-r}abl-e—ﬁnaﬂera-}

fhey—petent—i&l—l—y—rqafesent—lmx not be ﬁewed—favefabl-y—rehable Many factors may affect the demand for solar parks

including, among others, cost and availability of financing for solar parks, fluctuations in economic and market
conditions, competition from non- solar energy sources, environmental concerns, public perception and regulations and
policies governing the electric power industry and the broader energy industry. If market demand for solar parks fails to
develop sufficiently, our business, financial condition, results of operations and prospects could be materially and
adversely affected. We are subject to risks associated with fluctuations in the prices of PV modules and balance- of-
system components or in the costs of design, construction and labor. We procure supplies for solar park construction,
such as PV modules and balance- of- system components, from third- party suppliers. We typically enter into contracts
with its suppliers and contractors on a project- by - project basis or a project portfolio basis. We generally do not
maintain long- term contracts with its suppliers. Therefore, are exposed to fluctuations in prices for its PV modules and
balance- of- system components. Increases in the prices of PV products or balance- of- system components or
fluctuations in design, construction, labor and installation costs may increase the cost of procuring equipment and
engaging contractors and hence materially and adversely affect its results of operations. Refurbishment of renewable
energy facilities involve significant risks that could result in unplanned power outages or reduced output. Our facilities
may require periodic upgrading and improvement. Any unexpected operational or mechanical failures, such as the
failure of a single inverter, or other failures associated with breakdowns and forced outages generally, and any



decreased operational or management performance, could reduce its facilities’ generating capacity below expected levels,
reducing its revenues. Unanticipated capital expenditures associated with upgrading or repairing its facilities may also
reduce our profitability. We may also choose to refurbish or upgrade its facilities based on its assessment that such
activity will provide adequate financial returns and key assumptions underpinning a decision to make such an
investment may prove incorrect, including assumptions regarding construction costs, timing, available financing and
future power prices. This could have a material adverse effect on our business, financial condition, results of operations
and cash flows. Moreover, spare parts for solar facilities and key pieces of equipment may be hard to acquire or
unavailable to us. Sources of some significant spare parts and other equipment are located outside of the jurisdictions in
which it operates. Suppliers of some spare parts have filed, or may in the future file for, bankruptcy protection,
potentially reducing the availability of parts that it requires to operate ccrtain target-businesses—Any-of its power
generation facilities. the-Other feregoing-suppliers may place-ts-at-for other reasons cease to manufacture parts that it
requires to operate certain of its power generation facilities. If we were to experience a eempetitive-disadvantage-shortage
of or inability to acquire critical spare parts, it could incur significant delays in sueeessfullynegotiating-a-returning
facilities to full operation, which could negatively impact its business eembination-financial condition, results of
operations and cash flows . Our rights;-watrants-project operations may be adversely affected by weather and climate
conditions, natural disasters and adverse work environments. We may operate in areas that are founder—- under shares
the threat of floods, earthquakes, landslides, mudslides, sandstorms, drought, or other inclement weather and climate
conditions or natural disasters. If inclement weather or climatic conditions or natural disasters occur in areas where its
solar parks and project teams are located, project development, connectivity to the power grid and the provision of O &
M services may be adversely affected. In particular, materials may not be delivered as scheduled and labor may not be
available. As some of its solar parks are located in the same region, such solar parks may be simultaneously affected by
weather and climate conditions, natural disasters and adverse work environments. Moreover, natural disasters which
are beyond our control may adversely affect the economy, infrastructure and communities in the countries and regions
where it conducts its business operations. Such conditions may have an adverse effect on the-marketpriee-ofits work
performance, progress and efficiency our—- or €lassA-eommen-stoek-even result in personal injuries or fatalities. Business
interruptions, whether due to catastrophic disasters or other events, could adversely affect Alternus’ operations,
financial condition and make-cash flows. Our operations and those of its contract manufacturers and outsourced service
providers are vulnerable to interruption by fire, earthquake, hurricane, flood or other natural disaster, power loss,
computer viruses, computer systems failure, telecommunications failure, quarantines, national catastrophe, terrorist
activities, war and other events beyond its control. For instance, some of Alternus’ solar parks are located in Italy near
medium risk areas regarding seismic activity and may be vulnerable to damage from earthquakes. If any disaster were
to occur, our ability and the ability of its contract manufacturers and outsourced service providers to operate could be
seriously impaired and it mere-diffienlt-could experience materlal harm to its effee-fﬂﬁ:t-e—ettﬁﬂ-l—t—t&l—buslnc\s eeﬂabtﬁaﬁeﬁ—We
issued-warrants-to-purehase1H-, operating results RS p h
sh&fe—éstlbjeet—te—adjﬁstmefmefevﬁed—lﬂreremﬁ—and 2—3—ﬁnanc1al condltlon In addltlon 999—999—rrghts-eﬁtrt-1-mg—l he coverage

adjﬁsﬁﬁeﬁt—as—set—fert-h—herem—\’vle—ma\ alse—tssue—e&re%aédﬁenal—pﬁvate—tmﬁs—te—eweoccur speﬂser—mf&a-l-stee-ldie-}defs—

repercussmns otr-- or ﬂghts—dlsruptlons natural dlsasters, Warta otnd y i d
effeetuate-a-business-combination-or-inerease-the-theft incidents or other catastrophlc events could result in a s1gn1ﬁcant
decrease in revenues or s1gn1ﬁcant reconstructlon, remedlatlon or replacement eost-costs , beyond of-aequiring-the-target
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btts-rﬂess— W hth muld hd\ ea mdluml ad\ erse effect on eﬂPbﬁStﬂeSS—ltS Operatlng results and manudl condition 5. Global
economic conditions and any related ongoing impact of supply chain constraints and the market of our product and
service could adversely affect our results of operations aned-prospeets- We-eonduet-Due to the specific nature of solar
photovoltaic industry, we depend on a limited number of suppliers of solar panels, batteries, and other system
components needed to expand, operate and function our solar parks, thus making us susceptible to quality issues,
shortages, bottlenecks, and price changes. The uncertain condition of the global economy as well as the current conflict



between Russia and Ukraine, including the retaliatory economic measures taken by United States, European, and others
continue impacting businesses around the world, and has and may continue to impact several components producers and
suppliers that form part of our supply chain; impacting products, materials, components, and parts required to operate
our solar parks and expand our solar offering, both in the Europe, in the US and globally. In times of rapid industry
growth or regulatory change such due-diligenee-as current times, any further deterioration of the geopolitical, socio-
economic conditions or financial uncertainty to provide our services could reduce customers’ confidence and affect
negatively our sales and results of operatlons Although we deena—reasenably—praeﬁe&b-le—have 1mplemented pohcres and
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deetsten—cause 1nstallat10n and capac1ty expansmn delay, amidst restrlctlons on whether-to-parsue-a-potentia-nitial-business
eembtﬁaﬂen—en—l he basrs—global supply of l-uﬁrted-rn-ferma&en,—whieh—may—polysﬂlcon and solar products. Thls could result in
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ges-that-could result in exchangeeuﬁeper&ng— osses. Even
theugh—Our busmess and 0perat10nal act1v1t1es are dlspersed and subsidiaries within it trade in their functional
currencies in these-- the eharges-course of their business operations. Our investment holding companies transact in
functional currencies of their subsidiaries. Our investment holding companies may be-nenr—eashitems-andnothave foreign
financing an-and tmmediate-impaet-on-investing activities, which exposes us to foreign currency risk. Any increased costs

otr—- or reduced revenue as a result l-tquid-rt—y—the—faet—t-h&t—we—repeft—eharges—\ “thisnatare-foreign exchange rate fluctuations
ot or-our proﬁt margms etukeeﬂafnen—stoelel-n

gP b getbusine i btatnt 3 it Hig Allhmml
we hd\ e tdeﬁt-x-ﬁed—geﬂera-l-eﬂteﬂa—access toa Varlety of ﬁnancmg solutlons that are tallored to the geographlc location of
its projects and guidelines-local regulations, we have not entered into any hedging transactions to reduce the foreign
exchange rate fluctuation risks, but may do so in the future when it is deemed appropriate to do so in light of the
slgnlﬁcance of such rlsks However, 1f we declde to hedge our forelgn exchange exposure in the future, we cannot be

oW 111 ﬁot—have-be able to reduce our forelgn currency

rlsk exposure in an effectlve manner, at reasonable costs, or at all efthesepositive-attributes-. [f we eomplete-fail to comply
w1th ﬁnancral and other covenants under debt arrangements, our tnrtta—l—ﬁnancral condltron, results of operatlons and




efet-her—}ega-l—reaseﬂs—rt—nmx be ﬁ&efe—dffﬁeul-t—fer—materlally and adversely affected We have a number 0f covenants
related to certain debt arrangements that require us to attain-stoekholder-approval-of maintain certain financial ratios.
These restrictions could affect our initial-ability to operate our business eombinationif-and may limit the target-ability to

react to market condltlons or take advantage of potentlal bll\llk SS opportunltles as dees—net—n&eet—euﬁgeﬂera-l-eﬂteﬂa—aﬂd
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inherentitrevents beyond our control These include prevalllng economic, ﬁnanclal and industry conditions. Failure to
comply with financial and the-other covenants may potentially result in increased financial costs, the requirement for
additional security or cancellation of loans, which in turn may have a material adverse effect on our results of operations ,
cash flows and financial condition. Any default under debt arrangements could lead to an event of default and
acceleration under the-other debt instruments that contain cross default or cross acceleration provisions, as applicable at
any given time. If our creditors accelerate the payment of those amounts, investors cannot be assured that our assets
would be sufficient to repay in full those amounts, to satisfy all other liabilities which would be due and payable and to
ensure that net assets will be available to the shareholders. For example, our subsidiary, Solis Bond Company DAC,
breached all three financial covenants under its bond terms: (i) the minimum liquidity covenant, (ii) the minimum
equity ratio covenant, and (iii) the leverage ratio. In April of 2023 Solis Bond Company DAC received a temporary
waiver from its bondholders, in which the bondholders approved to extend to September 30, 2023. On October 16, 2023,
the bondholders approved resolutions to further extend the temporary waiver to December 16, 2023. On January 3,
2024, the Solis bondholders approved resolutions to further extend the temporary waivers and the maturity date of the
Solis Bonds until January 31, 2024, with the right to further extend to February 29, 2024 at the Solis Bond trustee’ s
discretion. On February 26, 2024, Solis and a representative group of the bondholders agreed to an additional extension
of the temporary waivers and the maturity date of the Solis Bond until 30 April 2024, with the right to further extend to
May 31 2024 at the Bond Trustee’ s discretion, and thereafter on a month to month basis to 29 November 2024 at the
Bond Trustee’ s discretion and approval from a majority of bondholders (the “ Solis Extension Date ). Pursuant to the
Solis Extension, Solis Bond Company DAC must fully repay the Solis Bond by the Solis Extension Date. If Solis is unable
to fully repay the Solis Bond by the Solis Extension Date, Solis’ bondholders will have the right to immediately transfer
ownership of Solis and all of its subsidiaries to the bondholders and proceed to sell Solis’ assets to recoup the full amount
owed to the bondholders, which as of the date of this Annual Report is € 87. 9 million (approximately $ 95. 3 million). If
the ownership of Solis and all of its subsidiaries were to be transferred to the Solis bondholders, the majority of our
operating assets and related revenues and EBIDTA would be eliminated. In addition, we typically pledge our solar park
assets or account or trade receivables to raise debt financing, and we are restricted from creating additional security
over its assets. If we are in breach of one or more financial or other covenants or negative pledge clauses under any of
our loan agreements and are not able to obtain waivers from the lenders or prepay such loan, repayment of the
indebtedness under the relevant loan agreement may be accelerated, which may in turn require us to repay the entire
principal amount including interest accrued, if any, of certain of its other existing indebtedness prior to their maturity
under cross- default provisions of other loan agreements. If we lack sufficient financial resources to make required
payments, the pledgees may auction or sell our assets or our interest in solar parks to enforce their rights under the
pledge contracts and loan agreements. Any of those events could have a material adverse effect on our financial
condition, results of operations and business prospects. If the ownership of Solis and all of its subsidiaries were to be
transferred to the Solis bondholders in connection with an event of default under the Solis Bond, the majority of our
operating assets and related revenues and EBIDTA would be eliminated and our stockholders may be negatively



impacted. Our subsidiary, Solis, breached three financial covenants under its bond terms and has received a waiver
from its bondholders, extended the date on which Solis must repay its bonds to September 30, 2023. On October
16, 2023, the Solis bondholders approved resolutions to further extend the temporary waiver to December 16, 2023. On
January 3, 2024, the Solis bondholders approved resolutions to further extend the temporary waivers and the maturity
date of the Solis Bonds until January 31, 2024, with the right to further extend to February 29, 2024 at the Solis Bond
trustee’ s discretion. On February 26, 2024, Solis and a representative group of the bondholders agreed to an additional
extension of the temporary waivers and the maturity date of the Solis Bond until 30 April 2024, with the right to further
extend to May 31 2024 at the Bond Trustee’ s discretion, and thereafter on a month to month basis to 29 November 2024
at the Bond Trustee’ s discretion and approval from a majority of bondholders. There is no assurance that Solis will
meet the terms of the Solis Extension. If Solis is unable to fully repay the bonds, which as of the date of this Annual
Report is € 87. 9 million (approximately $ 95. 3 million), by the Solis Extension Date, Solis will be in an event of default
under its bond terms and Solis’ bondholders have the right to immediately transfer ownership of Solis and all of its
subsidiaries to the bondholders for € 1. 00 and proceed to sell Solis’ assets to recoup the full amount owed to the
bondholders. If the ownership of Solis and all of its subsidiaries were to be transferred to the Solis bondholders, the
majority of our current operating assets and related revenues would be eliminated immediately upon the date of any
ownership change and we eembine-would no longer be able to book the associated EBIDTA . Theserisks-inehude-volatie
reventes-This would have a material adverse effect on or-our earnings-results of operations, cash flows and financial
condition. The of occurrence of this material adverse effect could have far- reaching and unpredictable outcomes on the

stockholders of the Company. As and-- an example, if we are unable diffienltiesinrobtaining-andretaining-key-persennel:
Althengh-our-officers-and-direetors-will-endeaver-to evaluate-the-risksinherent-expand and replace assets which were sold off
apartientartargetbusiness-connection with our default under the Solis Bond

reach its current level of revenues or EBITDA eorfor assess-aH-a substantial period of time, extending to a period of years,
if ever. As such, our stockholders may never receive dividends or the value of our common stock may be significantly
lower than its current price. We are subject to counterparty risks under our FiT price support schemes and Green
Certificates (“ GC ”) Schemes. As an IPP, we generate electricity income primarily pursuant to FiT price support
schemes or GCs, which subjects it to counterparty risks with respect to regulatory regimes. Its FiT price support
schemes in one region or country are generally signed with a limited number of electric utilities. We rely on the-these
electric utilities to fulfill their responsibilities for the full and timely payment of its tariffs. In addition, the relevant
regulatory authorities may retroactively alter their FiT price support regimes or GC schemes in light of changing
economic circumstances, changing industry conditions or for any number of other reasons. If the relevant government
authorities or the local power grid companies do not perform their obligations under the FiT or GC price support
schemes and it is unable to enforce its contractual rights, our results of operations and financial condition may be
materially and adversely affected. Our international operations require management resources and present
legal, compliance and execution risk-risks faetors-in multiple jurisdictions. We have adopted a business model under
which it maintains significant operations facilities through its subsidiaries located in Europe while its corporate
management team and directors are primarily based in Ireland and the U. S. The nature of our business may stretch its
management resources thin as well as make it difficult for its’ s corporate management to effectively monitor local
execution teams. The nature of our operations and limited resources of its management may create risks and
uncertainties when executing its strategy and conducting operations in multiple jurisdictions, which could adversely
affect the costs and results of our operations. The development and installation of solar energy systems is highly
regulated; fail to comply with laws and regulations in the countries where it develops, constructs and operates
solar power projects and the government approval process may change from time to time, which could severely disrupt
our business operations. The development and installation of solar energy systems is subject to oversight and regulation
under local ordinances; building, zoning and fire codes; utility interconnection requirements for metering; and other
rules and regulations. We attempt to keep apprised on these requirements on a national, state and local level and must
design and install our solar energy systems to comply with varying standards. Certain jurisdictions may have ordinances
that prevent or increase the cost of installation of our solar energy systems. New government regulations or utility
policies pertaining to the installation of solar energy systems are unpredictable and might result in significant additional
expenses or delays, which could cause a significant reduction in demand for solar energy systems. We conduct our
business in many countries and jurisdictions that are governed by different laws and regulations, including national and
local regulations relating to building codes, taxes, safety, environmental protection, utility interconnection and metering
and other matters. We have established subsidiaries in these countries and jurisdictions which were required to comply
with various local laws and regulations. While we strive to work with our local counsel and other advisers to comply with
the laws and regulations of each jurisdiction in which we have operations, there may be instances of non- compliance,
which may result in fines, sanctions and other penalties against the non- complying subsidiaries and its directors and
officers. For example, in 2020, the Company’ s Romanian subsidiary, LJG Green Source Energy Beta S. r. . had an
ANRE investigation resulting from actions of the previous owner related to the breach of Article S of the EU Regulation
No. 1227 /2011 on wholesale energy market integrity and transparency by engaging in market manipulation or
attempted market manipulation on the wholesale energy markets following transactions concluded between January 1,
2019 to March 31, 2020. This investigation resulted in a penalty of RON 400, 000 (approximately $ 80, 000). We cannot
make any assurances that other instances of non- compliance will not occur in the future which may materially and
adversely affect its business, financial condition or results of operations. In order to develop solar power projects, we
must obtain a variety of approvals, permits and licenses from various authorities. The procedures for obtaining such



approvals, permits and licenses vary from country to country, making it onerous and costly to track the requirements of
individual localities and comply with the varying standards. Moreover, sovereign states retain the power to adjust their
energy policies and alter approval procedures applicable to the Company. If the regulatory requirements become more
stringent or the approval process becomes less efficient, the key steps in our business operations including project
development, facility upgrading and product sales, could be severely disrupted or delayed. Failure to obtain the required
approvals, permits or licenses or to comply with the conditions associated therewith could result in fines, sanctions,
suspension, revocation or non- renewal of approvals, permits or licenses, or even criminal penalties, which could have a
material adverse effect on the Company’ s business, financial condition and results of operations. Any new government
regulations pertaining to the Company business or solar power projects may result in significant additional expenses.
The Company cannot assure that it will be able to promptly and adequately respond to changes of laws and regulations
in various jurisdictions, or that its employees and contractors will act in accordance with such laws. Failure to comply
with laws and regulations where the Company develops, constructs and operates solar power projects may materially
and adversely affect our business, results of operations and financial condition. Existing rules, regulations and policies
pertaining to electricity pricing and technical interconnection of customer- owned electricity generation may not
continue, and changes to these regulations and policies might deter the purchase and use of solar energy systems and
negatively impact development of the solar energy industry. The market for solar energy systems in the United States
and Europe is heavily influenced by foreign, federal, state and local government regulations and policies concerning the
electric utility industry, as well as policies adopted by electric utilities. These regulations and policies often relate to
electricity pricing and technical interconnection of customer- owned electricity generation and there is no assurance that
they will continue. For example, the vast majority of the United States has a regulatory policy known as net energy
metering, or “ net metering ”, which allows our customers to interconnect their on- site solar energy systems to the utility
grid and offset their utility electricity purchases by receiving a bill credit at the utility’ s retail rate for energy generated
by their solar energy system that is exported to the grid and not consumed on- site. The customer consequently pays for
the net energy used or receives a credit at the retail rate if more electricity is produced than consumed. Net metering, in
some states, is being replaced with lower credits for the excess electricity sent onto the grid from solar energy systems,
and utilities are imposing minimum or fixed monthly charges on owners of solar energy systems. These regulations and
policies have been modified in the past and may be modified in the future in ways that can restrict the interconnection of
solar energy systems and deter purchases of solar energy systems by customers. Electricity generated by solar energy
systems also competes most favorably in markets with tiered rate structures or peak hour pricing that increase the price
of electricity when more is consumed. Modifications to these rate structures by utilities, such as reducing peak hour or
tiered pricing or adopting flat rate pricing, could require the price of solar energy systems to be reduced in order to
compete with the price of utility generated electricity. By virtue of the newly enacted Bill of October 27, 2022 on
extraordinary measures to reduce electricity price levels and support certain end- users in 2023 (which was signed by the
President of the Republic of Poland on November 1, 2022) an obligation to *“ contribute the Price Difference Payment
Fund ”, which is calculated pursuant to a formula established by the Council of Ministers for the period from December
1, 2022 to June 20, 2023, has been imposed on certain energy companies. These regulations will impact revenues from
power generation and sales in this period. The obligation to “ contribute the Price Difference Payment Fund applies to: e
Energy companies engaged in power trading, and e Generators of power in plants using both renewable energy sources
(i. e. wind energy and solar energy) and fossil fuels, with certain exceptions. Risk related to legal rights to real property
in foreign countries. Our energy facilities may be located on land which may be subject to government seizure or
expropriation. For example, properties relating to the Company’ s operations in Scornicesti, Romania, are subject to an
ongoing expropriation procedure due to the construction of a new express motorway. The authorities have offered the
Company cash as compensation. The process commenced in Q1 2022, and we still have not received any compensation to
date. In this case, we believe that the offered compensation represents fair value. However, in general, similar
proceedings may not represent fair compensation and could materially affect our other operations, in which case certain
operations may have to cease without sufficient compensation bemg pald to us. Although this partlcular expropriation
does a material adverse effect on our business adega P due-diligenee some-other
types of seizure or expropriation could have a material adverse effect on our ablllty to generate revenue. In addition to
the expropriation risk discussed above, the land on which the renewable energy facilities are situated is often subject to
long- term easements and land leases. However, the ownership interests in the land subject to these easements and leases
may also be subject to mortgages securing loans or other liens (such as tax liens) and other easement and lease rights of
third parties (such as leases of oil or mineral rights) that were created prior to the land easements and leases. As a result,
the facility’ s rights under these easements or leases may be subject, and subordinate, to the rights of those third parties,
or even to the relevant government. The Company performs title searches and obtains title insurance to protect itself
against . Such measures may, however, be inadequate to protect the Company against all risk of loss of the
Company’ s rights to use the land on which the renewable energy facilities are located, which could have a material
adverse effect on our business, financial condition and results of operations. Furthermore, we are subject to the risk of
potential disputes with property owners or third parties who otherwise have rights to or interests in the properties used
for the our solar parks. Such disputes, whether resolved in our favor or not, may divert management’ s attention, harm
our reputation or otherwise disrupt its business. An adverse decision from a court or the absence of an agreement with
such third parties may result in additional costs and delays in, or the permanent termination of, the construction and
operating phases of any solar park so situated. Enforcing a United States judgment against our executive officers and
directors in Ireland difficult. Many of our current officers and directors reside in Ireland. Service of process
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our assets and investments, and a number of our directors and officers are located outside of the United States, any

judgment obtained in other—- the United States against us or any of target-business—This-risk-willinerease-as-we-get-eloserto
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Irlsh court F‘Hft'l‘rei‘ﬂ‘lefe-lt also may be dlfﬁcult for you to effect service of process on these persons in the United States
or to assert U. S. securities law claims in original actions instituted in Ireland. Irish courts may refuse to hear a claim
based on an alleged violation of U. S. securities laws reasoning that Ireland is not the most appropriate forum in which
to bring such a claim. In addition , cven if an agfeefneﬁt—lrlsh court agrees to hear a clalm, it may determlne that Irish law

and not U S law is appllcable feaehed—rel&t-mg—m :

A -- the clalm beyeﬂd-etueeeﬂt-re-l- A&y—sueh—eveﬁt—lf U. S. law is found
to be appllcable, the content of applicable U. S law must be proven as a fact by expert witnesses, which can be a time
consuming and costly process. Certain matters of procedure will also be governed by Irish law. There is little binding
case law in Ireland that addresses the matters descrlbed above As aresu It rn—a—less—te—us—o “the-related-eosts-inenrred-whieh

agreements-and-we-may not be dblL to collect any damages awarded by elther a U S. or forelgn court Subject to speclﬁed
time limitations and legal procedures, under the rules of private international law currently prevailing in Ireland, Irish
courts may enforce a U. S. judgment in a civil matter, including a judgment based upon the civil liability provisions of U.
S. securities laws, as well as a monetary our- or tegalrights-compensatory judgment in a non- civil matter, provided that
the following key conditions are met: ® subject to limited exceptions, the judgment is final and non- appealable; e the
judgment was given by a court competent under the laws of the state of the court and is otherwise enforceable in such
state; o the judgment was rendered by a court competent under the rules of private international law applicable in
Ireland; e the laws of the state in which the judgment was given provide for the enforcement of judgments of Irish
courts’ judgments; ® adequate service of process has been effected and the defendant has had a reasonable opportunity
to present his arguments and evidence; ® the judgment is enforceable under the laws of Ireland and its enforcement are
not contrary to the law, public policy, security or sovereignty of Ireland; e the judgment was not obtained by fraud and



does not conflict with any other valid judgment in the same matter between the same parties; and e an action between
the same parties in the same matter was not pending in any Irish court at the time the lawsuit was instituted in the U . f
we-S. courtThe Company conducts its business operations globally and is subject to global and local risks related to
economic, regulatory, tax, social and political uncertainties. The Company conducts its business operations in many
regions. The Company’ s business is therefore subject to diverse and constantly changing economic, regulatory, tax,
social, and political conditions. Changes in the legislative, political, governmental, and economic framework in the
regions in which the Company carries on business could have a material impact on its business. In particular, changing
laws and policies affecting trade, investment and changes in tax regulations could have a material adverse cffect a-on the
Company’ s revenues, profitability, cash flows and financial condition. Any new government regulations pertaining to
the Company’ s business eembinatierror solar parks may result in significant additional expenses. Moreover, as the
Company enters new markets in different jurisdictions, it will face different regulatory regimes, business practices,
governmental requirements and industry conditions. To the extent that the Company’ s business operations are affected
by unexpected and adverse economic, regulatory, social or political conditions in the jurisdictions in which the Company
has operations, it may experience project disruptions, loss of assets and personnel, and other indirect losses that could
adversely affect its business, financial condition and results of operations. Geopolitical trends toward protectionism and
nationalism and the dissolution or weakening of international trade pacts may increase the cost of, or otherwise interfere
with &, the eempatnty-Company toeated-outside-’ s conduct of business. Uncertainty about current and future economic and
political conditions that affect the Company, its customers and partners make it difficult for the Company to forecast
operating results and to make decisions about future investments. The current invasion of Ukraine by Russia has
escalated tensions among the U. S., the North Atlantic Treaty Organization (“ NATO ”) and Russia. The U. S. and other
NATO member states, as well as non- member states, have announced new sanctions against Russia and certain Russian
banks, enterprises and individuals. These and any future additional sanctions and any resulting conflict between Russia,
the U. S. and NATO countries could have an adverse impact on our current operations. Further, such invasion, ongoing
military conflict, resulting sanctions and related countermeasures by NATO states, the U. S. and other countries are
likely to lead to market disruptions, including significant volatility in commodity prices, credit and capital markets, as
well as supply chain interruptions for equipment, which could have an adverse impact on our operations and financial
performance Recent increases in 1nflat10n and in lhc United States and 1nternat10nally could adversely affect our —the
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et 8 ditto e otr-nttial-business eombinationour-initial-stoelkheolders;
eli-reeters,—efﬁeefs,—adﬂsefs—and operatlons The solar energy 1ndustry is a new and evolving market theirrespeetive
affiliates-may-eleet-top otders-, which may influenee-not grow to the size
or at the rate we expect The solar energy 1ndustry is a vote-new and rap1dly growing market opportunity. We believe
the solar energy industry will continue still take several years to fully develop and mature, but we cannot be certain that
the market will grow to the size or at the rate that we expect. Any future growth of the solar energy market and the
success of our solar service offerings depend on many factors beyond our control, including recognition and acceptance
of the solar service market by consumers, the pricing of alternative sources of energy, a preposed-initiat-favorable
regulatory environment, the continuation of expected tax benefits and other incentives, and our ability to provide our
solar service offerings cost- effectlvely, and our business eembmaﬁeﬁ—and-red-uee—mlght be adversely affected should the
markets for solar energy public g g
eombinationand-we-do not develop to the size eeﬂéuet—reelefnpﬁeﬂs—m—eeﬂneeﬁeﬂ—wﬁh—eﬂﬁ or -rmﬁa-l—at the rate we expect.
Solar energy has yet to achieve broad market acceptance and depends in part on continued support in the form of
rebates, tax credits, and other incentives from federal, state and local governments. If this support diminishes materially,
our ability to attract customers for our products and services could be adversely affected. Declining macroeconomic
conditions, including labor markets, could contribute to instability and uncertainty among customers and impact their
financial ability, credit scores or interest in entering into long- term contracts, even if such contracts would generate
immediate and long- term savings. Market prices of retail electricity generated by utilities or other energy sources also
could decline for a variety of reasons, as discussed further below. Any such declines in macroeconomic conditions,
changes in retail prices of electricity or changes in customer preferences would adversely impact our business eembination
purstant-. Declining costs related to raw materials thetender-offer+utes- manufacturing and the sale and installation of
our-nitial-stoekholders;-direetors;-offieers;-advisors-or-our solar service offerings have been a key driver in the pricing of
our solar service offerings and customer adoption of solar energy. The prices of solar modules and raw materials have
declined, however the cost of solar modules and raw materials could increase in the future, and such products’
availability could decrease, due to a variety of factors, including restrictions stemming from the COVID- 19 pandemic,
tariffs and trade barriers, export regulations, regulatory or contractual limitations, industry market requirements, and
changes in technology and industry standards. their— Other factors respeetive-affiliates-may purehase-shares-also impact
costs , rights-such as er-our publie-warrants-choice to make significant investments to drive growth in the future. Our
business prospects could be harmed if solar energy is not w1dely adopted or sufficient demand ot-for solar energy systems
does not develop a-con 0 g ns-or irthe-open-takes longer to develop than we
antlclpate The solar energy market is at a relatlvely early stage ett-heikpﬁer—te-eihfel-leiﬁng—the—eemp-leﬁeﬂ—ol development

0 o doso-. The extent to which solar energy None-ofthe

-fuﬂds—m—the—trust—aeeeﬁﬁt—\\ ill lk ttsed-WIdely adopted and the extent to which demand purehaseshares;rights-or-for publie
wrarrants-solar energy systems will increase are uncertain. If solar energy does not achieve widespread adoption or
demand for solar energy systems fails to develop sufficiently, we might be unable to achieve our revenue and profit
targets. Demand for solar energy systems in our targeted markets might not develop as we anticipate. Many factors may
affect the demand for solar energy systems, including the following: e availability of government and utility company
subsidies and incentives to support the development of the solar energy industry; e government and utility policies
regarding the interconnection of solar energy systems to the utility grid; e fluctuations in economic and market
conditions that affect the viability of conventional and non- solar renewable energy sources, such transaetions—as changes
in the price of natural gas and other fossil fuels; ® cost- effectiveness (including the cost of solar modules), performance
and reliability of solar energy systems compared with conventional and other non- solar renewable energy sources and
products; e success of other renewable energy generation technologies, Steh-such a-as hydroelectric, wind, geothermal,
solar thermal, concentrated solar and biomass; e availability of customer financing with economically attractive terms;
o fluctuations in expenditures by purehase-purchasers may-inelide-a-contractual-acknowledgementof solar energy systems,
which tend to decrease in slower economic environments and periods of rising interest rates and tighter credit; and e
deregulation of the electric power industry and the broader energy industry. Our business has benefited from the
declining cost of solar energy system components, and mlght be harmed to the extent that dechnes in the cost of such
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parstan r13-a1 16 h changeAetto the extent suth pufehasefs-costs stablllze or decllne
at a slower rate, or, in fact, increase, our future growth rate may be negatively impacted. The declining cost of solar
energy system components and the raw materials necessary to manufacture them has been a key driver in the price of
solar energy systems we own, the prices charged for electricity and customer adoption of solar energy. Solar energy
system component and raw material prices might not continue to decline at the same rate as they have over the past
several years or at all, and growth in the solar industry and the resulting increase in demand for solar energy system
components and the raw materials necessary to manufacture them might also put upward pressure on prices. An
increase of solar energy system components and raw materials prices could slow our growth and cause our business and
results of operations to suffer, and the cost of solar energy system components and raw materials has and could continue
to increase due to scarcity of materials, tariff penalties, duties, the loss of or changes in economic governmental incentives
or other factors. Although average selling prices of solar modules in many global markets have declined for several
years, recent spot pricing for solar modules has increased, in part, due to elevated commodity and freight costs. While
average selling prices of solar modules in many global markets have declined for several years, recent spot pricing for
solar modules has increased, in part, due to elevated commodity and freight costs. The price of polysilicon has
significantly increased in recent months due to a coal shortage in China, which resulted in higher energy prices and the
Chinese government’ s mandating power restrictions that led to curtailments of silicon metal production. Given that the
majority of global polysilicon capacity is located in China, such higher energy prices and reduced operating capacities
have adversely affected the supply of polysilicon, contributing to an increase in polysilicon pricing. In response to such
supply shortage, certain other Chinese- based producers of polys1llcon are eubjeet—te-sueh—fepeft-mg—fequrfemefﬁs.—We—may
-rssue—euﬁs-hafes—te—rmfesfefs—mtheprocessofexpandmg v nitial-basiness-eombination-at-a-priee-whieh4s
-less—than—the—thelr productlon capaclty prey
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peration i i hat1 e projeet-long- term perfermanee-, and we belleve manufacturers of
solar cells and modules, partlcularly those in Chma, have significant installed production capacity, relative to global
demand, and the ability for additional capacity expansion. We believe the solar industry might experience periods of
structural imbalance between supply and demand (i. e., where production capacity exceeds global demand), and that
excess capacity will put pressure on pricing, and intense competition at the system level may result in an environment in
which pricing falls rapidly, thereby potentially increasing demand for solar energy solutions but constraining the ability
for project developers and module manufacturers to sustain meaningful and consistent profitability. We consequently
continue to focus on our strategies and points of differentiation, which include our advanced module technology, our
manufacturing process, our research and development capabilities, and the sustainability advantage of our modules.
Shortages in the supply of silicon could adversely affect the availability and cost of the solar photovoltaic modules used in
our solar energy systems. Shortages of silicon or supply chain issues could adversely affect the availability and cost of our
solar energy systems. Manufacturers of photovoltaic modules depend upon the availability and pricing of silicon, one of
the primary materials used in photovoltaic modules. The worldwide market for silicon from time to time experiences a
shortage of supply, which can cause the prices for photovoltaic modules to increase and supplies of photovoltaic modules
become difficult to obtain. While we have been able to obtain sufficient supplies of solar photovoltaic modules to satisfy
our needs to date, this may not be the case in the future. Future increases in the price of silicon or other materials and
components could result in an increase in costs to us, price increases to our customers or reduced margins. Other
international trade conditions such as work slowdowns and labor strikes at port facilities or major weather events can
also adversely impact the availability and price of solar photovoltaic modules. Due to the lingering effects of the COVID-
19 pandemic the solar industry is experiencing supply constraints, which are resulting in an increase in the cost of solar
modules and inverters. If the supply constraints and price increases continue our solar business might be affected. The
primary driver of current supply constraints in the solar industry is material shortages. In 2020, the solar industry
experienced record growth in the United States, despite the COVID- 19 pandemic, compared to 2019, and installations
increased by 43 percent, according to the Solar Energy Industries Association (SEIA). This record demand, coupled with
decreased supply, has impacted many key materials throughout the solar supply chain, including polysilicon, solar glass,
and semiconductor chips. Polycrystalline silicon, commonly referred to as polysilicon, is a key raw material used in
many solar cells, which are responsible for capturing the energy from the sun and turning it into electricity in solar
energy systems. Polysilicon is largely produced in China, but factory shutdowns related to the COVID- 19 pandemic
caused the price of the raw material to spike. Solar modules also include glass casing at the front of the module, which
protects the solar cells, there has been recent growing demand for bifacial solar modules, which produce energy from
both sides of the module, requiring glass on both sides of the solar module, as opposed to just on the front. In 2018,



China, the largest producer of solar glass, imposed restrictions on glass production due to concerns about the required
energy consumption. With increasing demand for solar modules, and for solar glass specifically, the restricted
production of glass has been unable to meet the demand, causing the cost of solar glass to soar. In December 2020,
China’ s Ministry of Industry and Information Technology (MIIT) indicated that it would ease restrictions on the
production of solar glass. While solar glass supply is expected to remain constrained short- term, increased capacity due
to these eased restrictions should expand supply later this year and reduce prices. Semiconductor chips are a key
component of inverters, which convert the direct current (DC) energy produced by solar modules into usable alternating
current (AC) energy. Inverters are also used for battery storage systems to convert storable DC energy to usable AC
energy and vice versa. The use of semiconductor chips is not isolated to the solar industry; they are also crucial
components of many other technologies, including cars, computers, and smartphones. Due to COVID- 19 related factory
shutdowns, manufacturing of semiconductor chips decreased in early 2020, and as factories began to reopen, demand for
products containing semiconductor chips surged. The shortages of these materials and attendant price increases may
affect our distribution of solar products and our installation of solar energy systems, and future increases in the price of
silicon or other materials and components could result in an increase in costs to us, price increases to our customers or
reduced margins. A material reduction in the retail price of electricity charged by electric utilities or other retail
electricity providers would harm our business, financial condition and results of operations. Decreases in the retail price
of electricity from electric utilities or from other retail electric providers, including other renewable energy sources such
as larger- scale solar energy systems, could make our offerings less economically attractive. The price of electricity from
utilities could decrease as a result of: e the construction of a significant number of new power generation plants, whether
generated by natural gas, nuclear power, coal, or renewable energy technologies ; o swe-may-be-unable-to-attractorretaint
eustomers-the construction of additional electric transmission and distribution lines ; e a reduction we-may-be-subjeetto
volatility-in eosts-the price of natural gas or other natural resources as a result of increased supply due to new drilling
techniques or other technological developments, relaxation of associated regulatory standards, or broader economic or
policy developments; ® less demand for electricity due to strategieraw-material-and-cnergy eommedities-conservation
technologies and public initiatives to reduce electricity consumption or to recessionary economic conditions; and e
development of competing energy technologies that provide less expensive energy. A reduction in electric utilities’ rates
or changes to peak hour pricing policies or rate design (such as the adoption natural-gas;-inelading-exports-of materiat
gaantities-a fixed or flat rate) could also make our offerings less competitive with the price of electricity natarat-gas-from
the United-States)-electrical grid. If the cost of energy available from electric utilities or other providers were to decrease
relative to solar energy generated from residential systems or if similar events impacting the economics of or-our
disruption-in-offerings were to occur, we might have difficulty attracting new customers or existing customers might
default or seek to terminate, cancel or otherwise avoid the obligations under the-their sapply-solar service agreements.
Electric utility statutes and regulations and changes to such statutes or regulations might present technical, regulatory
and economic barriers to the purchase and use of our solar service offerings that may significantly reduce demand for
such offerings. Federal, state and local government statutes and regulations concerning electricity heavily influence the
market for our solar service offerings and are constantly evolving. These statutes, regulations, and administrative rulings
relate to electricity pricing, net metering, consumer protection, incentives, taxation, competition with utilities, and the
interconnection of homeowner- owned and third party- owned solar energy systems to the electrical grid. Governments,
often acting through state utility or public service commissions, change and adopt dlfferent rates for re51dent1al
customers on a regular basis and these changes can have a €0 d d-adv y
may-be-subjeet-to-the-ncgative impaets— impact of-eata b : H telatto
ability to deliver savings, or energy bill management, to customers Many utlhtles, fhe—thelr speei-ﬁe—seete%e-f—trade
associations, and fossil fuel interests, which have 51gn1ﬁcantly greater economlc, technlcal operatlonal and pohtlcal
resources than the re51dent1al solar industry withinv W ble-to

& AtoH; may-experiene 1cldlu aeeréeﬁts-pohmes to reduce
the competltlveness of resldentlal solar energy. Any adverse changes in solar- related policies could have a negative
impact on our business and prospects. Technological changes in the solar power industry could render our products
uncompetitive or obsolete, which could reduce our market share and cause our revenue and net income to decline. The
solar power industry is characterized by evolving technologies and standards, which developments place increasing
demands on the improvement of our products, such as solar cells with higher conversion efficiency and larger and
thinner silicon wafers and solar cells. Other companies may develop production technologies that enable them to produce
silicon wafers, solar cells and solar modules with higher conversion efficiencies at a lower cost than our products. Some
of our competitors are developing alternative and competing solar technologies that might require significantly less
silicon than crystalline silicon wafers and solar cells, or no silicon at all. Technologies developed or adopted by others
may prove more advantageous than expese-ts-to-tiability-elaims;-e-our-ours manufaeturing-for commercialization of solar
power products and may render our products obsolete. We might need to invest significant resources in research and
development to maintain our market position, to keep pace with technological advances in the solar power industry, and
effectively compete in the future. Our failure to further refine and enhance our products and processes or to keep pace
with evolvmg technologles and 1ndustry standards could cause our products to become uncompetitive or obsolete may-not
comp s-, which could materially adversely reduce er-our market share

and affect ﬁeﬁ&n&fae&we—predﬂeﬁ—eent&mmg—éeﬂgn—erour manafacturing-defeets; results of operations. Already covered
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with-such Volatlllty regulations;
; stome 3 RS A8 2 h rg-could have an
adverse unpau on electr1c1ty prices and a materlal adverse effect on our assets, llabllltles, busmess, financ1al condition,
results of opualmns and cash ﬂows -fe-l-}ewmg—a—bﬁsrness-eernbtnaﬁen— Hewever—A portlon Of our 0perat1ng revenues are

subjeet—lo ﬂsks—&ttendaﬁt—wrth—l he speerﬁe—'rne}usﬁﬂy—wholesale market price for electr1c1ty in the markets in v lmh we opuale
. Wholesale market electricity prices are impacted by a number of factors including: the price of fuel (or-for target
example, natural gas) that is used to generate electricity; the management of generation and the amount of excess
generating capacity relative to load in a particular market; the cost of controlling emissions of pollution, including the
cost of emitting carbon dioxide; the structure of the electricity market; and weather conditions (such as extremely hot or
cold weather) that impact electrical load. More generally, there is uncertainty surrounding the trend in electricity
demand growth, which is influenced by: macroeconomic conditions; absolute and relative energy prices; and energy
conservation and demand- side management. Correspondingly, from a supply perspective, there are uncertainties
associated with the timing of generating plant retirements — in part driven by environmental regulations — and with the
scale, pace and structure of replacement capacity, again reflecting a complex interaction of economic and political
pressures and environmental preferences. This volatility and uncertainty in the power market generally, including the
non- renewable power market, could have a material adverse effect on our assets, liabilities, business , financial
condition, results of operations and cash flows. The ability to deliver electricity to our various counterparties requires
the availability of and access to interconnection facilities and transmission systems. Our ability to sell electricity is
impacted by the availability of, and access to, the various transmission systems to deliver power to our contractual
delivery point and the arrangements and facilities for interconnecting the generation projects to the transmission
systems. The absence of this availability and access, our inability to obtain reasonable terms and conditions for
interconnection and transmission agreements, the operational failure or decommissioning of existing interconnection
facilities or transmission facilities, the lack of adequate capacity on such interconnection or transmission facilities,
curtailment as a result of transmission facility downtime, or the failure of any relevant jurisdiction to expand
transmission facilities, may have a material adverse effect on our ability to deliver electricity to its various counterparties
or the requirement of counterparties to accept and pay for energy delivery, which we-aequire-could materially and
adversely affect our assets , liabilities, business, financial condition, results of operations and cash flows. We may pursue
acqulsltlons that 1nvolve inherent risks related to potentlal 1nternal control weaknesses and slgnlﬁcant deficiencies w hich

ot llldl]d”bll]tlll assessment






{aws-, management and-there-is ﬂe—exempﬁeﬁ—stlll respon51ble for assess1ng internal control effectlveness ata consolldated
level. If we acquire companies and integrate them into our business, the process of integrating our existing operations
with entities that could potentially have material weaknesses and / or significant deficiencies may result in unforeseen
operatlng difficulties and may requlre s1gn1ﬁcant ﬁnanclal resources to remedy any materlal weaknesses or s1gn1ﬁcant

- or expansion of
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fature-effects of governmental initiatives to manage economic conditions . The current invasion Na-t-teﬂa-l—Seeﬁrrt-tes—M&rke’fs
ImprovementAetof 1996-Ukraine by Russia has escalated tensions among the U. S. , wwhiehis-a-federal-statate;prevents-or
pfeernpfs-NATO and Russm. The U S and t-he—other NATO member states fromrregulating-the-sate-of eertainseeunrities;
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—H-w COmp a-bHsiness W efges-. We are an *
emerging growth company ” and “ smaller reporting company ”’ w1th1n the meanlng 0f the Securltles Act and if we eannetbe
take advantage of ccrtain exemptions from ifthe-redueed-disclosure requirements applieabte-available to emerging growth
companies i, it could make our securities shares-ofeemmon-stoek-less attractive to investors and may make it more
difficult to compare our performance to the performance of other public companies . We are an *“ emerging growth
company 5 as defined in Section 2 (a) (19) of the Securities Act, as modified by the JOBS Act . As such, we are eligible for
and intends to take advantage of certain exemptions from various reporting requirements applicable to other public
companies that are not emerging growth companies for as long as it continues to be an emerging growth company,
including, but not limited to, (a) not being required to comply with the auditor attestation requirements of Section 404 of
the Sarbanes- Oxley Act, (b) reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements and (c) exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and stockholder approval of any golden parachute payments not previously approved. As a result, our
stockholders may not have access to certain 1nf0rmat10n they may deem 1mp0rtant We will remain an “emerging growth
company until >fe y htrra-three——- the earliest of (i) the last
day of the fiscal yecar in whlch peﬂed-eﬁeveﬂues-exeeeds%—l%%é—bﬂ-teﬂ—eﬁ he market value of eurshares 0[ common stock
that are held by non- affiliates exceeds $ 700 million erras of March 30 of that fiscal year, (ii) the last day of the seeend-fiseat
guarter-ofany-given-fiscal year in which it has total annual gross revenue of $ 1. 235 billion or more during such fiscal
year (as indexed for inflation), (iii) the date on which it has issued more than $ 1 billion in non- convertible debt in the
prior three- year period or (iv) December 31, 2026, which is the last day of the fiscal year following the fifth anniversary
of the date of the first sale of common stock in CLIN’ s IPO. We cannot predict whether investors will find our securities
less attractive because it will rely on these exemptions. If some investors find our securities less attractive as a result of
its reliance on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there
may be a less active trading market for our securities and the trading prices of our securities may be more volatile.
Further, Section 102 (b) (1) of the JOBS Act exempts emerging growth companies from being required to comply with
new or revised financial accounting standards until private companies (that is, those that have not had a Securities Act
registration statement declared effective or do not have a class of securities registered under the Exchange Act) are
required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can
elect to opt out of the extended transition period and comply with the requirements that apply to non- emerging growth
companies but any such election to opt out is irrevocable. We have elected not to opt out of such extended transition
period, which means that when a standard is issued or revised and it has different application dates for public or private
companies , we , as wounld-eease-te-be-an emerging growth company , can adopt the new or revised standard at the time
private companies adopt the new or revised standard. This may make comparison of our financial statements with
another public company which is neither an emerging growth company nor an emerging growth company which as-has
opted out of using the fellowingfiseal-year-extended transition period difficult or impossible because of the potential
differences in accounting standards used . As an emerging growth company, we may also take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies including, but not limited to, not being required to obtain an assessment eomply-with-the-auditor
attestationrequirements-of the effectiveness of our internal controls over financial reporting from our independent
registered public accounting firm pursuant to Section 404 of the Sarbanes- Oxley Act, we-have-reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements and we-are-exempt-exemptions from
the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. We cannot predict if investors will find our shares of common stock less
attractive because we will rely on these exemptions. If some investors find our shares of common stock less attractive as
a result there may be a less active market for our shares of common stock and our share prlce may be more Volatlle




Additionatlywe-are-a © smaller upmlmu company ” as def 1md n llun 1()( ) (1) of Rwulalmn S K. Smallu upmlmu
companies may take advantage of certain reduced disclosure obligations, including, among other things, providing only two
years of audited financial statements. We expect that we will remain a smaller reporting company until the last day of the-any
fiscal year in-whieh-for so long as either (+-a ) the market value of our common stock held by non- affiliates does not equal or
exeeeded——- exceed $ 250 million as of the end astbustness-day-of that year’ s second fiseat-quarter, or (2b ) our annual
revenues did not equal or exeeeded-- exceed $ 100 million during such completed fiscal year and the market value of our
common stock held by non- affiliates did not eguals— equal or exeeeds— exceed $ 700 million as of the end fastbustness-day-of
that year’ s second fiseal-quarter. To the extent we take advantage of such reduced disclosure obligations, it may also make
comparison of our financial statements with other public companies difficult or impossible. 42We-eannet-predietifinvestors
witHfind-our-shares-Our stock price may be volatile and may decline regardless of its operating performance. The market
price of our common stock less-attraetive-beeatise-may fluctuate significantly in response to numerous factors and may
continue to fluctuate for these and other reasons, many of which are beyond our control, including, but not limited to: o
actual or anticipated fluctuations in our revenue and results of operations; e any financial projections we may relyon
provide to the public in the future, any changes in these provisions—fsome-projections or its failure to meet these
projections; e failure of securities analysts to initiate and maintain our coverage, changes in financial estimates or
ratings by any securities analysts who follow us or its failure to meet these estimates or the expectations of investors find-;
e announcements by us et or shares-our competitors of significant acquisitions, strategic partnerships, joint ventures,
results of operations or capital commitments; ® changes in operating performance and stock market valuations of other
clean energy and alternative energy companies generally, or those in the energy industry in particular; e price and
volume fluctuations in the overall stock market, including as a result of trends in the economy as a whole; e trading
volume of our common stock {ess-attraetive-; ® the inclusion, exclusion or removal of our common stock from any indices;
e changes in the our Board or management; e transactions in our securities by our directors, officers, affiliates and
other major investors; e lawsuits threatened or filed against us; e changes in laws or regulations applicable to our
business; ® changes in our capital structure, such as future issuances of debt or equity securities; ® short sales, hedging
and other derivative transactions involving our capital stock; e general economic conditions in the United States and
other markets in which we operate; e pandemics or other public health crises, including, but not limited to, the COVID-
19 pandemic (including additional variants); e other events or factors, including those resulting from war, incidents of
terrorism or responses to these events; and e the other factors described in this “ Risk Factors ” section. The stock
market has recently experienced extreme price and volume fluctuations. The market prices of securities of companies
have experienced fluctuations that often have been unrelated or disproportionate to their operating results. In the past,
stockholders have sometimes instituted securities class action litigation against companies, and particularly against
companies who have recently “ gone public ” through 2 DeSPAC transaction, following periods of volatility in the market
price of their securities. Any similar litigation against us could result in substantial costs , divert management’ s attention
and resources and harm its business, financial condition and results of operations. Our stock price is subject to volatility,
which could have a material adverse impact on investors and employee retention. The price of our stock has experienced
substantial price volatility and may continue to do so in the future. From January 1, 2023 to April 15, 2024, our stock
price fluctuated between a low of $ 0. 30 per share and a high of $ 10. 89 per share. Additionally, the energy and
technology industries, and the stock market as a whole have, from time to time, experienced extreme stock price and
volume fluctuations that have affected stock prices in ways that may have been unrelated to the performance of the
companies’ in there-these sectors. We believe the price of our stock should reflect expectations of future growth and
profitability. If we fail to meet expectations related to future growth, profitability, or other market expectations, the
price of our stock may decline significantly, which could have a material adverse impact on investor confidence and
employee retention. Our management team has limited experience managing a public company. Most members of our
management team have limited experience managing a publicly- traded company, interacting with public company
investors, and complying with the increasingly complex laws pertaining to public companies. Our management team
may not successfully or efficiently manage our transition to being a public company subject to significant regulatory
oversight and reporting obligations under the federal securities laws and the continuous scrutiny of securities analysts
and investors. These new obligations and constituents will require significant attention from our senior management and
could divert their attention away from the day- to- day management of our business, which could adversely affect our
business, results of operations and financial condition. We may be unable to maintain the listing of our securities on
Nasdagq in the future. Our common stock are currently listed on the Nasdaq. However, we cannot guarantee that our
securities will continue to be listed on Nasdagq. If we fail to meet the requirements of the applicable listing rules, such
failure may result in a tess-suspension of the trading of our shares or delisting in the future. In the event of a delisting, we
can provide no assurance that any action taken by us to restore compliance with listing requirements would allow our
securities to become listed again, stabilize the market price or improve the liquidity of our securities, prevent our
securities from dropping below the minimum share price requirement or prevent future non- compliance with the listing
requirements. This may further result in legal or regulatory proceedings, fines and other penalties, legal liability for us,
the inability for our stockholders to trade their shares and negatively impact our share price, reputation, operations and
financial position, as well as our ability to conduct future fundraising activities. If Nasdaq delists our securities and we
are not able to list our securities on another national securities exchange, we expect that our securities could be quoted
on an over- the- counter market. If this were to occur, we could face significant material adverse consequences, including
but not limited to: e a limited availability of market quotations for our securities; ® reduced liquidity for our securities;



e a limited amount of news and analyst coverage for the company; and e a decreased ability to issue additional securities
or obtaln addltlonal ﬁnancmg in the future An active trading mar lul 101 our common stock sh&fes—&nd-etﬂks-h&fe—pﬂee—m&y

we-may not lx su-fﬁeie&t-}y—pfe’feeﬁ-d-&g&mst—sustalned

Our common stock is llsted on Nasdaq under the symbol “ ALCE ” and to trades on that market. We cannot assure you
that an active trading market for its common stock will be sustained. Accordingly, we cannot assure you of the liquidity
of any trading market, your ability to sell your shares of common stock when desired or the prices that you may obtain
for your shares. We may issue additional shares of common stock or other equity securities without your approval,
which would dilute your ownership interests and may depress the market price of our common stock. We have warrants
outstanding to purchase up to 12, 345, 000 shares of our common stock. We will also have the ability to initially issue up
to 8, 000, 000 shares of our common stock under the 2023 Plan (as defined below). We may issue additional shares of
common stock or other equity securities of equal or senior rank in the future in connection with, among other things,
future acquisitions or repayment of outstanding indebtedness, without stockholder approval, in a number of
circumstances. Our issuance of additional shares of common stock or other equity securities of equal or senior rank
could, without limitation, have the following effects: ® our existing stockholders’ proportionate ownership interest in us
will decrease; e the amount of cash available per share, including for payment of dividends (if any) in the future, may
decrease; o the relative voting strength of each previously outstanding share of common stock may be diminished; and e
the market price of our shares of common stock may decline. We identified material weaknesses in our internal control
over financial reporting which, if not remediated appropriately or timely, could result in the loss of investor confidence
and adversely impact our business operations and our stock price. We are required to establish and maintain
appropriate internal controls over financial reporting. Failure to establish those controls, or any failure of those controls
once established, could adversely impact our public disclosures regarding our business, financial condition or results of
operations. In addition, management’ s assessment of internal controls over financial reporting may identify weaknesses
and conditions that need to be addressed in our internal controls over financial reporting or other matters that may raise
concerns for investors. Any actual or perceived weaknesses and conditions that need to be addressed in our internal
control over financial reporting, disclosure of management’ s assessment of our internal controls over financial reporting
or disclosure of our public accounting firm’ s attestation to or report on management’ s assessment of our internal
controls over financial reporting may have an adverse impact on the price of our common stock. A control system, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the
control system are met. In addition, the design of a control system must reflect the fact that there are resource
constraints and the benefit of controls must be relative to their costs. Because of the inherent limitations in all control
systems, no system of controls can provide absolute assurance that all control issues and instances of fraud, if any, within
our Company have been detected. These inherent limitations include the realities that judgments in decision- making
can be faulty and that breakdowns can occur because of simple error or mistake. Further, controls can be circumvented
by individual acts of some persons, by collusion of two or more persons, or by management override of the controls. The
design of any system of controls is also based in part upon certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Over time, a control may become inadequate because of changes in conditions or the degree of compliance with policies
or procedures may deteriorate. Because of inherent limitations in a cost- effective control system, misstatements due to
error or fraud may occur and may not be detected. We identified material weaknesses in our internal control over
financial reporting that existed as of December 31, 2023 due to (i) lack of an effective control environment commensurate
with its financial reporting requirements; (ii) lack of design and maintenance of effective controls for communicating
and sharing information within the Company; (iii) lack of design and maintenance of effective controls for transactions
between related parties and affiliates recorded between itself, the parent company and its subsidiaries; (iv) lack of
effective controls to address the identification of and accounting for certain non- routine, unusual or complex
transactions and (v) lack of design and maintenance of formal accounting policies, procedures and controls to achieve
complete, accurate and timely financial accounting, reporting and disclosures. Management has taken initial steps to
remedy these weaknesses by increasing the capacity of our qualified financial personnel; implementing a monthly review
with the appropriate responsible parties to review and confirm that the accounting department has received the proper
documentation for various transactions; starting the process of formalizing documentation related to intercompany due
to / from within the new organization structure; having third party experts review non routine, unusual and complex
transactions; and working with an external consultant to review and assess the Company’ s current internal control
structure. While we believe these efforts will improve our internal controls and address the underlying causes of the
material weaknesses, such oeeurrenees-material weaknesses will not be remediated until our remediation plan has been
fully implemented and we have concluded that our controls are operating effectively for a sufficient period of time . We
cannot be certain that the steps we are taking will be sufficient to remediate the control deficiencies that led to our
material weaknesses in our internal control over financial reporting or prevent future material weaknesses or control
deficiencies from occurring. While we are working to remediate the material weaknesses as timely and efficiently as
possible, at this time we cannot provide an estimate of costs expected to be incurred in connection with the



implementation of this remediation plan, nor can we provide an estimate of the time it will take to complete this
remediation plan. Even if management does establish effective remedial measures, we cannot guarantee that those
internal controls and disclosure controls that we put in place will prevent all possible errors, mistakes or all fraud. If our
financial statements are not accurate, 1nvest0rs may not have a complete understandlng of su-fﬁeteﬂt—feseﬂfees—te
adequately proteet-against,-or-our operations to-iv d A b b eidents-. Likewise 1tis
possible-thatany-of these-oeeurrenees-, if er-our ﬁnanclal statements are not filed on a tlmely bas1s eombination-of thet, we
could have-adverse-eonsegtuenees-be in violation of covenants contained in the agreements governing our debt. We could
also be subject to sanctions or investigations by the stock exchange on which eurbusiness-andHead-to-finaneta-Hoss:
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outcomes could subject us to eemply-with-appleabletavws-litigation, civil or criminal investigations or enforcement actions
requiring the expenditure of financial resources and diversion of management time, could negatively affect investor
confidence in the accuracy and completeness of or-our regulations;-financial statements and could also adversely impact
our stock price and our access to the capital markets. Our internal controls over financial reporting may not be effective
and our independent registered public accounting firm may not be able to certify as interpreted-and-apphied-to their
effectiveness , which could have a matertal-significant and adverse effect on our business rineluding-ourabtlity-and
reputation. We are required to negetiate-comply with the SEC’ s rules implementing Sections 302 and 404 of the
Sarbanes- Oxley Act, which require management to certify financial and other information in our quarterly and annual
reports and provide and-- an eemplete-annual management report on the effectiveness of controls over financial
reporting. When we are no longer an emerging growth company, our independent registered public accounting firm
may be required to audit the effectiveness of our internal controls over financial reporting pursuant to Section 404 in
future Form 10- K filings. Our independent registered public accounting firm may issue a report that is adverse in the
event that it is not satisfied with the level at which our controls are documented, designed our— or initial-operating.
Further, we may need to undertake various actions, such as implementing additional internal controls and procedures
and hiring additional accounting or internal audit staff. Testing and maintaining internal controls can divert our
management’ s attention from other matters that are 1mp0rtant to the 0perat10n 0f our business eembtﬁ&ﬁeﬁ—&ﬂd-fesu-l-ts-e-f
operations-. If we identify material weaknesses ©1M S
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that our 1nternal controls over financ1al reportlng are effectlve, or if our 1ndependent reglstered pubhc accountlng firm
is unable to express and-- an the-extent-opinion as to wh

effectiveness of our internal controls over financial reportlng, 1nvest0rs may lose conﬁdence in the accuracy and
completeness of our financial reports and the market price of our common stock could be negatively affected, and we
could become subject to investigations by the SEC or other regilation regulatory authorities undertheInvestment
CompanyAet, ineluding-which could require additional financial and management resources. Delaware law and
provisions in our certificate of incorporation and bylaws could make a prepesed-tute-merger, tender offer, or proxy
contest difficult, thereby depressing the trading prlce 0f our common stock. Our certlﬁcate 0f 1nc0rp0rat10n and bylaws
contain provisions that swweuld-could depress provid he 5 § 5 y
the satisfy-eertain-eonditions-trading price of the common stock by acting to dlscourage, delay, or prevent a change of
control of us or changes in our management that our stockholders may deem advantageous. These provisions include,
without limitation, the following: e a classified board of directors so that not all members of our Board are elected at one
time; o the right of the board of directors to establish the number of directors and fill any vacancies and newly created
directorships; e director removal by stockholders solely for cause and with the affirmative vote of at least two- thirds (2 /
3) of the voting power of our then- outstanding shares of capital stock entitled to vote generally in the election of
directors; ® “ blank check ” preferred stock that our Board could use to implement a stockholder rights plan; e the
right of our Board to issue our authorized but unissued common stock and preferred stock without stockholder
approval; e no ability of our stockholders to call special meetings of stockholders; ® no right of our stockholders to act
by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders; e limitations on
the liability of and the provision of indemnification to, our director and officers; e the right of the board of directors to
make, alter, or repeal the our Bylaws; and e advance notice requirements for nominations for election to the our Board
or for proposing matters that can be acted upon by stockholders at annual stockholder meetings. Any provision of our
certificate of incorporation or our bylaws that has the effect of delaying or deterring a change in control could limit the
opportunity for our stockholders to receive a SPAC-premium for their shares of common stock and could also affect the
price that some investors are willing to pay for common stock. Our certificate of incorporation provides that the Court
of Chancery of the State of Delaware will be the exclusive forum for substantially all disputes between us and our
stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our




directors, officers or employees. Our Certificate of incorporation provides that the Court of Chancery of the State of
Delaware is the exclusive forum for any derivative action or proceeding brought on our behalf, any action asserting a
breach of fiduciary duty, any action asserting a claim against us arising pursuant to the DGCL, our certificate of
incorporation or our bylaws or any action asserting a claim against us that is governed by the internal affairs doctrine.
These choice of forum provisions may limit a stockholder ° s durationrability to bring a claim in a judicial forum that it
finds favorable for disputes with us or our directors . officers or other employees assetecompesition;-business-purpose-and
aetivittes—may discourage These-these types of lawsuits. This provision would not apply to claims brought to enforce a
duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.
Our certificate of incorporation provides further that, to the fullest extent permitted by law, the federal district courts of
the United States will be the exclusive forum for resolving any complaint asserting a cause of action arising under the
Securities Act. However, Section 22 of the Securities Act provides that federal and state courts have concurrent
jurisdiction over lawsuits brought under the Securities Act or the rules and regulations thereunder. To the extent the
exclusive forum provision restricts the courts in which claims arising under the Securities Act may be brought , if
adopted;-there is uncertainty as to whether in-a court would enforce such a provision. We note that investors cannot waive
compliance with the federal securities laws and the rules and regulations thereunder. Furthermore, the enforceability of
similar choice of foerm-forum provisions prepoesed-or-in other companies’ certificates of incorporation has been challenged
in legal proceedings and it is possible that a revised-court could find these types of provisions to be inapplicable or
unenforceable. While the Delaware courts have determined that such choice of fornr+-forum provisions are facially valid ,
a stockholder may inerease-nevertheless seek to bring a claim in a venue the-other than eosts-efand-the-those timeneeded-to
negotiate-designated in the exclusive forum provisions and eemplete-there can be no assurance that such provisions will
be enforced by a court in those other jurisdictions. If a court were to find the exclusive- forum provision contained in our
certlﬁcate of 1nc0rp0rat10n to be 1napp11cable or unenforceable in an actlon -rmﬁa-l—bﬂsmess—eefﬂbmaﬁeﬁ— &nd—may—eeﬂst-fa-m
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