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* We may not achieve some or all of the intended or anticipated benefits of Nextracker being a separate, publicly- traded
company, which could negatively impact our business, financial condition and results of operations. * The success of
certain of our activities depends on our ability to protect our intellectual property rights; claims of infringement or
misuse of intellectual property and / or breach of license agreement provisions against our customers or us could harm
our business. « We may not meet regulatory quality standards applicable to our manufacturing and quality processes for medical
devices, which could have an adverse effect on our business, financial condition or results of operations. « We are subject to
physical and operational risks from natural disasters, severe weather events, and climate change. ¢ If our products or components
contain defects, demand for our services may decline , our reputation may be damaged, and we may be exposed to product
liability and product warranty liability . « The COVID- 19 pandemic has had, and may in the future again have, a material
adverse effect on our business, results of operations and financial condition . Business and Operational Risks Our customers
may cancel their orders, change production quantities or locations, or delay production, any of which could harm our business;
the short- term nature of our customers’ commitments and rapid changes in demand have in the past caused, and may in the
future, cause supply chain and other issues which could adversely affect our operating results. Cancellations, reductions, or
delays by a significant customer or by a group of customers have harmed, and may in the future harm, our results of operations
by reducing the volumes of products we manufacture and deliver for those customers, by causing a delay in the repayment of
our expenditures for inventory in preparation for customer orders and / or our possession of excess or obsolete inventory that
we may not be able to sell to customers or third parties which may result in an impairment loss for inventory, and by
lowering our asset utilization and overhead absorption resulting in lower gross margins and earnings. As a provider of design
and manufacturing services and components for electronics, we must provide increasingly rapid product turnaround times for
our customers. We generally do not obtain firm, long- term purchase commitments from our customers, and we often experience
reduced lead times in customer orders which may be less than the lead time we require to procure necessary components and
materials. Many factors outside of our control impact our customers and their ordering behavior, including recession in
end markets, changing technology and industry standards, commercial acceptance for products, product obsolescence,
and loss of business. The short- term nature of our customers' commitments and the rapid changes in demand for their products
reduces our ability to accurately estimate the future requirements of our customers. This makes it difficult to schedule
production and maximize utilization of our manufacturing capacity. In that regard, we must make significant decisions,
including determining the levels of business that we will seek and accept, setting production schedules and locations , making
component procurement commitments, and allocating personnel and other resources based on our estimates of our customers'
requirements . We cannot assure you that present or future customers will not significantly change, reduce, cancel or
delay their orders . On occasion, customers require rapid increases in production or require that manufacturing of their products
be transitioned from one facility to another to reduce costs or achieve other objectives. These demands may stress our resources,
cause supply chain management issues, and reduce our margins. We may not have sufficient capacity at any given time to meet
our customers' demands, and transfers from one facility to another can result in inefficiencies and costs due to excess capacity in
one facility and corresponding capacity constraints at another. Many of our costs and operating expenses are relatively fixed,
and thus customer order fluctuations, deferrals, and transfers of demand from one facility to another, as described above, have
had a material adverse effect on our operating results in the past and we may experience such effects in the future. A significant
percentage of our sales come from a small number of customers and a decline in sales to any of these customers could adversely
affect our business. Sales to our ten largest customers represent a significant percentage of our net sales. Our ten largest
customers accounted for approximately 34 %, 34 % and 36 % and-39-%-of net sales in fiscal years 2023, 2022 ;-and 2021 and
2626-, respectively. No customer accounted for more than 10 % of net sales in fiscal year 2023, 2022 ;-and 2021 ard-2626-. Our
principal customers have varied from year to year. These customers may experience dramatic declines in their market shares or
competitive position, due to economic or other forces, that may cause them to reduce their purchases from us or, in some cases,
result in the termination of their relationship with us. Significant reductions in sales to any of these customers, or the loss of
major customers, would materially harm our business. If we are not able to replace expired, canceled or reduced contracts with
new business in a timely manner, our revenues and profitability could be harmed. Additionally, mergers, acquisitions,
consolidations or other significant transactions involving our key customers generally entail risks to our business. If a significant
transaction involving any of our key customers results in the loss of or reduction in purchases by any of our largest customers, it
could have a material adverse effect on our business, results of operations, financial condition and prospects. Supply chain
disruptions, manufacturing interruptions or delays, or the failure to accurately forecast customer demand, eeutd-have in the past
affected, and may in the future, affect our ability to meet customer demand, lead to higher costs, or result in excess or obsolete
inventory. We have been and continue to be adversely affected by supply chain issues, including shortages of required electronic
components. From time to time, we have experienced shortages of some of the components, including electronic components,
that we use. These shortages can result from strong demand for those components or from problems experienced by suppliers,
such as shortages of raw materials. We have also experienced, and continue to experience, such shortages due to the effects of
the COVID- 19 pandemic. Most recently, we have experienced shortages of semiconductor components which kas-have
impacted our business end-markets-. These anantieipated-component shortages have and will continue to result in curtailed
production or delays in production, which prevent us from making scheduled shipments to customers. Inflationary pressures



have increased and may continue to increase pricing of components. Our failure or inability to accurately forecast demand
and volatility in the availability of materials, equipment, components, and services, including rising prices due to inflation or
scarcity of availability , have in the past adversely impacted, and may in the future, adversely impact our business and
results of operations. Our inability to make scheduled shipments has caused and will continue to cause us to experience a
reduction in sales, increase in inventory levels and costs, and could adversely affect relationships with existing and prospective
customers. Component shortages have in the past, and may in the future also increase our cost of goods sold because we may
be required to pay higher prices for components in short supply and redesign or reconfigure products to accommodate substitute
components. As a result, component shortages have adversely affected, and will continue to adversely affect, our operating
results. Our customers also may experience component shortages which may adversely affect customer demand for our products
and serv ices. Ou1 end markets hd\ e been and Contmue to be 1mpaeted by logistical constraints, with-COVID-—9-related

0 W —as well as driver shortages and increased
freight and logistics costs a1ound the w 011d In addltlon, 1f a component shortage is threatened or anticipated, we may
purchase such components early to avoid a delay or interruption in our operations. Purchasing components early has in
the past caused, and may in the future, cause us to incur additional inventory carrying costs and cause us to experience
inventory obsolescence, both of which may not be recoverable from our customers and adversely affect our gross profit
margins and results of operations. Our supply chain has been and swi-may continue to be impacted by the COVID- 19
pandemic, and may be impacted by other events outside our control, including macro- economic events, trade restrictions,
political crises, social unrest, terrorism, and conflicts (including the Russian invasion of Ukraine), other public health
emergencies, traderestriettons;-or natural or environmental occurrences in locations where we or our customers and suppliers
have manufacturing, research, engineering and other operations. Fhe-engeing-Our business has in the past been, and may in
the future be, adversely affected by delays and increased costs resulting from issues that our common carriers deal with
in transporting our materials, our products, or both. Given the complexity of our supply chain and our geographically
dispersed operations, we depend on a variety of common carriers to transport our materials from our suppliers to us,
and to transport our products from us to our customers. Problems suffered by any of these common carriers, whether

due to geopolitical issues, the COVID- 19 pandemic has-materially-and-adversely-affeeted, a natural disaster, labor

problems, 1ncreased energy prices, crlmlnal act1v1ty Ot Or some other 1ssue, have in the past busﬂrness-aﬁd-resu-}ts—ef

elosures-ofour-direet-and-indireet-suppliers;resulting—-- result in adverse—ef-feets—te—shlppmg delays, 1ncreased costs, ot or
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executlve orders was stayed by the Supreme ...... the hkehhood and potent1a1 severrty of other risks éeserrbed—m—t-his—Rrsk
Faetors2seettorr. Our components business is dependent on our ability to quickly launch world- class component products, and
our investment in the development of our component capabilities, together with start- up and integration costs, has in the past
adversely affected, and may in the future adversely affect, our margins and profitability. Our components business, which
includes power supply manufacturing, is part of our strategy to improve our competitive position and to grow our future
margins, profitability and shareholder returns by expanding our capabilities. The success of our components business is
dependent on our ability to design and introduce world- class components that have performance characteristics which are
suitable for a broad market and that offer significant price and / or performance advantages over competitive products. To create
these world class components offerings, we must continue to make substantial investments in the development of our
components capabilities, in resources such as research and development, technology licensing, test and tooling equipment,
facility expansions, and personnel requirements. We may not be able to achieve or maintain market acceptance for any of our
components offerings in any of our current or target markets. The success of our components business will also depend upon the
level of market acceptance of our customers' end products, which incorporate our components, and over which we have no
control. Our margins and profitability have in the past been, and may in the future be , adversely affected due to substantial
investments, start- up and production ramp costs in our design services. As part of our strategy to enhance our end- to- end
service offerings, we continue to expand our design and engineering capabilities. Providing these services can expose us to
different or greater potential risks than those we face when providing our manufacturing services. Although we enter into
contracts with our design services customers, we may-often design and develop products for these customers prior to receiving a
purchase order or other firm commitment from them. We are required to make substantial investments in the resources
necessary to design and develop these products, and no revenue may be generated from these efforts if our customers do not
approve the designs in a timely manner or at all. In addition, we may make investments in designing products and not be able to
design viable manufacturable products, in which cases we may not be able to recover our investments. Even if we are successful
in designing manufacturable products and our customers accept our designs, if our customers do not then purchase anticipated
levels of products, we may not realize any profits. Our design activities often require that we purchase inventory for initial
production runs before we have a purchase commitment from a customer. Even after we have a contract with a customer with
respect to a product, these contracts may-sometimes allow the customer to delay or cancel deliveries and may not obligate the
customer to any particular volume of purchases. These contracts can generally be terminated on short notice. In addition, some
of the products we design and develop must satisfy safety and regulatory standards and some must receive government
certifications. If we fail to obtain these approvals or certifications on a timely basis, we would be unable to sell these products,
which would harm our sales, profitability and reputation. Our design services offerings require significant investments in
research and development, technology licensing, test and tooling equipment, patent applications, facility building and expansion,
and recruitment. We may not be able to achieve a high enough level of sales for this business to be profitable. The costs of
investing in the resources necessary to expand our design and engineering capabilities, and in particular to support our design
services offerings, have historically adversely affected our profitability, and may continue to do so as we continue to make
investments to grow these capabilities. In addition, we often agree to certain product price limitations and cost reduction targets
in connection with these services. Inflationary and other increases in the costs of the raw materials and labor required to produce
the products have occurred and may recur from time to time. Also, the production ramps for these programs are typically
significant and negatively impact our margin in early stages as the manufacturing volumes are lower and result in inefficiencies
and unabsorbed manufacturing overhead costs. We may not be able to reduce costs, incorporate changes in costs into the selling
prices of our products, or increase operating efficiencies as we ramp production of our products, which would adversely affect
our margins and our results of operations. If we do not effectively manage changes in our operations, our business may be
harmed; we have taken substantial restructuring charges in the past and we may need to take material restructuring charges in
the future. The expansion of our business, as well as business contractions and other changes in our customers' requirements,
including as a result of COVID- 19, have in the past, and may in the future, require that we adjust our business and cost
structures by incurring restructuring charges. Restructuring activities involve reductions in our workforce at some locations and
closure of certain facilities. All of these changes have in the past placed, and may in the future place, considerable strain on our
financial and management control systems and resources, including decision support, accounting management, information
systems and facilities. If we do not properly manage eur— or maintain adequate financial and management controls , including
internal controls over financial reporting , reporting systems and procedures to manage our employees, our business could be
harmed. In recent years, including fiscal years 2023, 2022, and 2021 ;-and-2626-, we initiated targeted restructuring activities
focused on optimizing our portfolio, in particular customers and products in our consumer devices business, optimizing our cost
structure in lower growth areas and, more importantly, streamlining certain corporate and segment functions. Restructuring
charges are recorded based upon employee termination dates, site closure and consolidation plans generally in conjunction with
an overall corporate initiative to drive cost reduction and realign the Company' s global footprint. We may be required to take
additional charges in the future to align our operations and cost structures with global economic conditions, market demands,
cost competrtrveness and our geographlc footprrnt as it relates to our customers' production requirements and-nrespense-to-the
: v v v . We may consolidate certain manufacturing facilities or transfer




certain of our operations to other tewereest-geographies. If we are required to take additional restructuring charges in the
future, our operating results, financial condition, and cash flows could be adversely impacted. Additionally, there are other
potential risks associated with our restructurings that could adversely affect us, such as delays encountered with the finalization
and implementation of the restructuring activities, work stoppages, and the failure to achieve targeted cost savings. A breach of
our IT or physical security systems, or violation of data privacy laws, may cause us to incur significant legal and financial
exposure. We rely are-inereasinglyretiant-on our information systems , some of which are managed by third parties, to
process, transmit and store electronic information (including sensitive data such as confidential business information and
personally identifiable information relating to employees, customers, and other business partners), and to manage or support a
variety of critical business processes and activities —In-partieatar-including financial reporting , the-€OViB-inventory
management procurement, 1nv01c1ng, and electromc commumcatlons. With increased Work from +9-pandemie-has

d dify : y - based-employees-to-workfrom
home arrangements —As-aresult-, we are 1ncrea§1ngly dependent upon our information systems to operate our business and our
ability to effectively manage our business depends on the security, reliability and adequacy of our information systems . We
may be adversely affected if our information systems break down, fail, or are no longer supported. In addition, we
continue to invest in and implement modifications and upgrades to our information systems, which may be complex and
require significant management oversight, and subject us to inherent costs and associated risks including disruption of
operations and loss of information . We regularly face attempts by sophisticated and malicious actors to gam unauthorized

access through-the-Internet-orte-introduee-malietens-software-to our information systems, including those using techniques that

change frequently or may be disguised or difficult to detect and remain dormant until a triggering event or that may continue
undetected for an extended period of time. They may We-are-also-a-targetof malietous-attackers-whe-attempt to gain access to
our network-networks or-, data centers or cloud resources- including thosc managed by third parties- or those of our
customers , vendors or end users 5 steal proprietary information related to our business, products, employees, and customers; or
mtermpt our systems and-, operations or services or those of our customers or others. We believe such attempts are 1ncrea§1ng
in number and in technical sophistication —Fh ; -8 ; are-a ey atte ; W
ottages-or-hardware-fatures-, which, if we are subject to, could have materlal adverse effects. Due to the pohtlcal uncertalnty
and military actions involving Russia, Ukraine and surrounding regions, we and the third parties upon which we rely may be
vulnerable to a currently heightened risk of information technology breaches, computer malware , ransomware or other cyber
attacks, including attacks that could materially disrupt our systems and operations, supply chain and ability to produce, sell and
distribute our products. In some instances, we, our customers, and the users of our products and services might be unaware of an
incident or its magnitude and effects. We have implemented security systems with the intent of maintaining and protecting the
physical security of our facilities and inventory and protecting our customers’ and our suppliers’ confidential information. We ¥
addittenwhile-we-seek to detect and investigate all unauthorized attempts and attacks against our network, products, and
services, and to prevent their recurrence where practicable through changes to our internal processes and tools . There can be no
assurance , we-however, that our security measures will be sufficient to prevent a material breach or compromise in the
future. We are subject to, and at times have suffered from, breach or attempted breach of hese-our security systems which
have in the past and may in the future result in unauthorized access to our facilities and / or unauthorized acquisition, use or theft
of the inventory or information we are trying to protect. If unauthorized parties gain physical access to our operations or
inventory or if they gain electronic access to our information systems or if such operations, information or inventory is used in
an unauthorized manner, misdirected, or lost or stolen during transmission or transport, any theft or misuse of such operations,
information or inventory could result in, among other things, unfavorable publicity, loss of competitive advantage,
governmental inquiry and oversight, difficulty in marketing our services , increased security and compliance costs, higher
insurance premiums , allegations by our customers that we have not performed our contractual obligations, litigation by
affected parties including our customers and possible financial obligations for damages related to the theft or misuse of such
information or inventory, any of which could have a material adverse effect on our profitability and cash flow. Further, third
parties, such as cloud or hosted solution providers, could be a source of risk in the event of a failure of their own systems
and infrastructure or could experience their own privacy or security event which could create risks similar to those
described above. These risks are likely to be elevated in times of geopolitical instability and escalated tensions between
countries . Moreover, we may be required to invest significant additional resources to comply with evolving cybersecurity
regulations and to modify and enhance our information systems, information security and controls, and to investigate
and remediate any security vulnerabilities . In addition, data privacy laws and regulations, including the European Union
General Data Protection Regulation (“ GDPR ”), the UK GDPR, the EU ePrivacy Directive, Singapore’ s Personal Data
Protection Act, China' s Personal Information Protection Law (" PIPL"), and other privacy and data security laws
throughout the Asia Pacific region and across the globe pose increasingly complex compliance challenges, which may increase
compliance costs, and any failure to comply with data privacy laws and regulations could result in significant penalties.
Additionally, many U. S. states including California, Colorado, Connecticut, Utah and Virginia have -Celorado-and-Utah
recently enacted legislation ;-and associated regulations , and it is anticipated that many more states will enact similar legislation
and / or release additional regulations which, if passed, may have conflicting requirements that would make compliance
challenging . The California Consumer Privacy Act (“ CCPA ) ;-became effective January 1, 2020 and was further amended
by the California Privacy Rights Act;er(" CPRA "), which became effective on Nevember3-January 1 , 2626-2023 . The
CCPA and CPRA, among other requirements, require covered companies to provide new rights and disclosures to California
consumers, and allow such consumers abilities to opt- out of certain sales of personal information and other activities , and s+
ereate-creates a new regulatory enforcement body. These recent and potential rew-additional regulations and avenues for
enforcement could result in , among other things, government inquiries, which could result in significant penalties 5.




Additionally, new privacy laws and regulations are under development at the U. S. Federal and state level and many
international jurisdictions. The effects of the GDPR, the PIPL, the CPRA and other state laws and other data privacy laws and
regulations, including the many international privacy laws, may be significant, and may require us to modify our data processing
practices and policies and to incur substantial costs and expenses in an effort to comply. Any actual or perceived failures to
comply with these laws or regulations, or related contractual or other obligations, or any perceived privacy rights violation,
whether by us, one of our third- party service providers or vendors or another third party, could lead to investigations,
claims, and proceedings by governmental entities and private parties, damages for contract breach, and other significant costs,
penalties, and other liabilities, as well as harm to our reputation and market position. The GDPR , the PIPL , U. S. state laws
and other laws and self- regulatory codes may affect our ability to reach current and prospective customers, to understand how
our solutions and services are being used, to respond to customer requests allowed under the laws, and to implement our
business strategy effectively. These laws and regulations could similarly affect our customers. Our strategic relationships with
major customers create risks. In the past, we have completed numerous strategic transactions with customers. Under these
arrangements, we generally acquire inventory, equipment and other assets from the customers, and lease or acquire their
manufacturing facilities, while simultaneously entering into multi- year manufacturing and supply agreements for the
production of their products. We may pursue these customer divestiture transactions in the future. These arrangements entered
into with divesting customers typically involve many risks, including the following: * we may need to pay a purchase price to
the divesting customers that exceeds the value we ultimately may realize from the future business of the customer; ¢ the
integration of the acquired assets and facilities into our business may be time- consuming and costly, including the incurrence of
restructuring charges; * we, rather than the divesting customer, bear the risk of excess capacity at the facility; « we may not
achieve anticipated cost reductions and efficiencies at the facility; « we may be unable to meet the expectations of the customer
as to volume, product quality, timeliness and cost reductions; ¢ our supply agreements with the customers generally do not
require any minimum volumes of purchase by the customers, and the actual volume of purchases may be less than anticipated;
and ¢ if demand for the customers' products declines, the customer may reduce its volume of purchases, and we may not be able
to sufficiently reduce the expenses of operating the facility or use the facility to provide services to other customers. As a result
of these and other risks, we have been, and in the future may be, unable to achieve anticipated levels of profitability under these
arrangements. In addition, these strategic arrangements have not, and in the future may not, result in any material revenues or
contribute positively to our earnings per share. We may encounter difficulties with acquisitions and divestitures, which could
harm our business. We have completed numerous acquisitions of businesses, including the recent acquisition of Anord Mardix,
and we may acquire additional businesses in the future. Any future acquisitions may require additional equity financing, which
could be dilutive to our existing shareholders, or additional debt financing, which could increase our leverage and potentially
affect our credit ratings. Any downgrades in our credit ratings associated with an acquisition could adversely affect our ability to
borrow by resulting in more restrictive borrowing terms. As a result of the foregoing, we also may not be able to complete
acquisitions or strategic customer transactions in the future to the same extent as in the past, or at all. To integrate acquired
businesses, we must implement our management information systems, operating systems and internal controls, and assimilate
and manage the personnel of the acquired operations. The difficulties of this integration may be further complicated by
geographic distances. The integration of acquired businesses may not be successful and could result in disruption to other parts
of our business. In addition, the integration of acquired businesses may require that we incur significant restructuring charges. In
addition, acquisitions involve numerous risks and challenges, including: « diversion of management' s attention from the normal
operation of our business; * potential loss of key employees and customers of the acquired companies; ¢ difficulties managing
and integrating operations in geographically dispersed locations; ¢ the potential for deficiencies in internal controls at acquired
companies; ¢ increases in our expenses and working capital requirements, which reduce our return on invested capital; * lack of
experience operating in the geographic market or industry sector of the acquired business; * cybersecurity and compliance
related issues; ¢ initial dependence on unfamiliar supply chain or relatively small supply chain partners; and ¢ exposure to
unanticipated liabilities of acquired companies. In addition, divestitures involve significant risks, including without limitation,
difficulty finding financially sufficient buyers or selling on acceptable terms in a timely manner, and the agreed- upon terms
could be renegotiated due to changes in business or market conditions. Divestitures could adversely affect our profitability and,
under certain circumstances, require us to record impairment charges or a loss as a result of the transaction. In addition,
completing divestitures requires expenses and management attention and could leave us with certain continuing liabilities. These
and other factors have harmed, and in the future could harm, our ability to achieve anticipated levels of profitability at acquired
operations or realize other anticipated benefits of an acquisition or divestiture, and could adversely affect our business and
operating results. On February 13, 2023, Nextracker completed its IPO and, as of the closing, the Company beneficially
owned 61 4 % of the total outstandlng shares of Nextracker s capltal stock We afe—pttfsumg—&l-tefnatwes—feﬁeﬁf

et-hemse—whteh—may not be eeﬁs&mmated-able to achleve all of the mtended or antlclpated strateglc and ﬁnanc1al beneﬁts
expected as a result of the IPO and Nextracker being a separate, publicly- traded company, or when-planned-such benefits
may be delayed, or not occur at all . These intended and anticipated benefits include the following: » Allows investors to
separately evaluate the merits , performance and future prospects of each company’ s respective businesses and to invest
in each company separately based on their distinct characteristics. * Allows us and Nextracker to more effectively pursue
our respective distinct operating priorities and strategies and enable management of both companies to focus on unique
opportunities for long- term growth and profitability. Our and Nextracker’ s separate management teams will also be
able to focus on executing the companies’ differing strategic plans without diverting attention from the other businesses.
* Permits each company to concentrate its financial resources solely on its own operations without having to compete
with each other for investment capital, providing each company with greater flexibility to invest capital in its businesses



in a time and manner appropriate for its distinct strategy and business needs. * Creates and-- an maynotindependent
equity structure that will afford Nextracker direct access to the capital markets and facilitate its ability to capitalize on
its unique growth opportunities. If we fail to achicve some or all of the ntended-benefits —We-expected to result from the
IPO and Nextracker being a separate, publicly- traded company, or if such benefits arc delayed, pursting-alternativesfor
our businesses, operatlng results and ﬁnancnal condltlon could be materlally and adversely affected The actlons required

management and emplovees from other aspects of our business operations and Could adversely aﬁect the business, financial
condition, results of operations and cash flows of us and our Nextracker business. Further Inaddition-, if-we-comptete-the
pfepesed—sep&f&t-teﬂ—thefe» the Nextracker business eanrbe-no-assuranee-that-we-will be able-subject to additional costs as

a potenttal-result of being a separation-separate , publicly- traded company. The
consummation of the IPO also resulted in a dilution of our economic interest in the Nextracker business and, as a result,
we will only benefit from a portion of any profits and growth of the Nextracker business in the future, and as a result our
prior historical results may not be indicative of future results. Moreover , the combined value of the two publicly- traded
companies may not be equal to or greater than what the value of our ordinary shares would have been had the IPO petentiat
separationrnot occurred . To the extent we pursue any other alternatives for our Nextracker business subsequent to the
IPO, such as a tax- free spin- off transaction or additional follow- on offerings, we may be exposed to various risks
similar to those described above. In addition, we may receive opinions from outside tax counsel as to the tax implications
of the IPO or any such future transactions which rely on certain facts, assumptions, representations and undertakings
regarding past and future conduct of both us and Nextracker, and which, if incorrect, incomplete, inaccurate or not
satisfied, could result in significant tax liabilities to us and our shareholders. We have overlapping directors with
Nextracker, which may lead to conflicting interests or the appearance of conflicting interests. Several of our directors
and officers also serve as directors of Nextracker. Our officers and members of our Board of Directors have fiduciary
duties to our shareholders. Likewise, any such persons who serve as directors of Nextracker have fiduciary duties to
Nextracker’ s stockholders. Therefore, such persons may have conflicts of interest or the appearance of conflicts of
interest with respect to matters involving or affecting us and Nextracker. The appearance of conflicts of interest created
by such overlapping relationships also could impair the confidence of our investors . Our operating results may fluctuate
significantly due to seasonal demand. Two of our significant end markets are the lifestyle market and the consumer devices
market. These markets exhibit particular strength generally in the two quarters leading up to the end of the calendar year in
connection with the holiday season. As a result, we have historically experienced stronger revenues in our second and third
fiscal quarters as compared to our other fiscal quarters. Economic or other factors leading to diminished orders in the end of the
calendar year could harm our business. We depend on our executive officers and skilled personnel. Our success depends to a
large extent upon our ability to hire and retain a workforce with the eentinted-serviees-ofskills necessary for our business
to develop and manufacture the products desired by our customers. We need highly skilled personnel in multiple areas
including, among others, engineering, manufacturing, information technology, cybersecurity, supply chain, business
development, and management including our executive officers and other key employees. Generally, our employees are not
bound by employment or non- competition agreements, and we cannot assure you that we will retain our executive officers and
other key employees. We could be seriously harmed by the loss of any of our executive officers or other key employees. Future
leadership transitions and management changes may cause uncertainty in, or a disruption to, our business, and may
increase the likelihood of senior management or other employee turnover. In addition, in connection with expanding our
design services offerings, we must attract and retain experienced design engineers. Our failure to recruit and retain
experienced design engineers could limit the growth of our design services offerings, which could adversely affect our
business. There is substantial competition in our industry for highty-skilled employees and we may incur higher labor,
recruiting and / or training costs in order to attract and retain employees with the requisite skills. We may not be
successful in hiring or retaining such employees which could adversely impact our business and results of operations .
Additionally, hiring, training and retaining skilled employees may be adversely impacted by global economic uncertainty and
changes to officc environments and workforce trends. From time to time, we face challenges that may impact employee
retention, such as workforce reductions and facility consolidations and closures eaused-by-COVID-, and some of our most
experienced employees are retirement - +9-eligible which may adversely impact retention . Ourfattare-to-reeruit-and-retain
To the extent that we lose cxperienced design-engineers-personnel through retirement or otherwise , it is critical er-for f
us to develop other employees, hlre new quallﬁed employees and successfully manage they— the transfer are-tnable-to

v rely wih-of critical knowledge etr-destgnserviees
effemgs—wh*eh—eet&d—&dversely—a—ffeet—eﬁr—bﬂsmess— There also is the risk that we will be unable to achieve our div ersity,

equity and inclusion objectives and goals or meet the related requirements of our shareholders and other stakeholders.
Catastrophic events could have a material adverse effect on our operations and financial results. Our operations or systems
could be disrupted by natural disasters, terrorist activity, public health issues (including the COVID- 19 pandemic),
cybersecurity incidents, interruptions of service from utilities, political crises and conflicts (including the Russian invasion of
Ukraine), transportation or telecommunications providers, or other catastrophic events. Climate change may exacerbate the
frequency and intensity of natural disasters and adverse weather conditions. Such events could make it difficult or
impossible to manufacture or deliver products to our customers, receive production materials from our suppliers, or perform




critical functions, which could adversely affect our revenue and require significant recovery time and expenditures to resume
operations. While we maintain business recovery plans that are intended to allow us to recover from natural disasters or other
events that can be disruptive to our business, some of our systems are not fully redundant and we cannot be sure that our plans
will fully protect us from all such disruptions. We maintain a program of insurance coverage for a variety of property, casualty,
and other risks. We place our insurance coverage with multiple carriers in numerous jurisdictions. However, one or more of our
insurance providers may be unable or unwilling to pay a claim. The types and amounts of insurance we obtain vary depending
on availability, cost, and decisions with respect to risk retention. The policies have deductibles and exclusions that result in us
retalmng a level of %elf insurance. Lo%%e@ not covered by insurance may be large Whlch could harm our reiult% of operatlonq

e&mefs—whet-heﬁdﬂe—&a—geepehﬁeal—tswes—ﬂ&e—( OVID 19 pandelnlC and the measures taken to 11m1t 1ts spread have
materially impacted our workforce and operations , the operations of our customers, and those of our respective vendors
and suppliers. The impact of the pandemic on our business has included and could again in the future include: ¢
disruptions to or restrictions on our ablhty to ensure the continuous pr0v1smn of our manufacturlng serv1ces and
solutions, including as a na
result of temporary closures or reductlons n operatlonal capaclty of sh-rpp-mg—de{ays—mefeased-eests—erour manufacturmg
facilities;  temporary closures of our direct and indirect suppliers, resulting in adverse effects to our supply chain, and
other supply chain disruptions, which adversely affect our ability to procure sufficient inventory to support customer
orders; * workforce disruptions, including temporary shortages of skilled employees available to staff manufacturing
facilities due to shelter- in- place orders and travel restrictions within as well as into and out of countries; * restrictions or
disruptions of transportation, such as reduced availability of air transport, port closures, and increased border controls
or closures; * increases in operational expenses and other costs related to requirements implemented to mitigate the
impact of the pandemic; * delays or limitations on the ability of our customers to perform or make timely payments; and
¢ reductions in short- and long- term demand for our manufacturing services and solutions, or other disruptions in
technology buying patterns. The COVID- 19 pandemic also created significant macroeconomic uncertainty, volatility
and disruption, which may continue to adversely affect our and our customers’ and suppliers’ liquidity, cost of capital
and ability to access the capital markets and cause further disruptions in our supply chain and customer demand. The
extent to which the remaining effects of the COVID- 19 pandemic could therefore-continue to impact our business and
financial results going forward will be dependent on future developments such as the-its length and severity ofthe-erisis-, the-its
potential resurgence ofcO¥B-—%-in the future including the emergence of more contagious or vaccine- resistant variants efthe
w#rus- the availability and distribution of effective treatments and vaccines,and public health measures and actions taken
threugheut-the-wotld-to contain COVID- 19,and the overall impact of the remaining effects of the COVID- 19 pandemic on the
global economy and capital markets,among many other factors,all of which remain kighty-uncertain and unpredictable.We
cannot at this time quantify or forecast the business impact of the remaining effects of the COVID- 19,and there can be no
assurance that the remaining effects of the COVID- 19 pandemic will not have a material and adverse effect on our eperations
business, financial results and financial condition. To the extent the remaining effects of the COVID- 19 pandemic
impacts our business, it increases the likelihood and potential severity of other risks described in this “ Risk Factors ”
section . Industry Risks We depend on industries that continually produce technologically advanced products with short product
lifecycles and our business would be adversely affected if our customers' products are not successful or if our customers lose
market share. We derive our revenue from customers in a number of end markets and factors affecting any of these industries in
general or our customers in particular, could adversely impact us. These factors include: ¢ rapid changes in technology, evolving
industry standards, and requirements for continuous improvement in products and services that result in short product lifecycles;
» demand for our customers' products may be seasonal; ¢ our customers may fail to successfully market their products, and our
customers' products may fail to gain widespread commercial acceptance; * our customers' products may have supply chain
issues, including as a result of the COVID- 19 pandemic; and  our customers may experlence dramatic market share thftq mn
demand which may cause them to lose market share or exit bu%lnes@es 8

continue to provide competitive services, we may lose business. We compete with a number of dlfferent companies, depending
on the type of service we provide or the location of our operations. For example, we compete with major global EMS providers,
other smaller EMS companies that have a regional or product- specific focus and Original Design Manufacturers (" ODMs")
with respect to some of the services that we provide. We also compete with our current and prospective customers, who evaluate
our capabilities in light of their own capabilities and cost structures. In the past, some of our customers moved a portion of their
manufacturing from us in order to more fully utilize their excess internal manufacturing capacity. Any of these developments
could cause a decline in our sales, loss of market acceptance of our products or services, decreases of our profits or loss of our
market share. Our industry is extremely competitive, many of our competitors have achieved substantial market share, and some
may have lower cost structures or greater design, manufacturing, financial or other resources than we do. We face particular
competition from Asian- based competitors, including Taiwanese ODM suppliers who compete in a variety of our end markets
and have a substantial share of global information technology hardware production. If we are unable to provide comparable
manufacturing services and improved products at lower cost than the other companies in our market, our net sales could decline.
Financial Risks Our goodwill and identifiable intangible assets could become......, and other outstanding borrowings. Our debt
level may create limitations. As of March 31, 2622-2023 , our total debt was approximately $ 4-3 . 2-8 billion. This level of



indebtedness could limit our flexibility as a result of debt service requirements and restrictive covenants, and may limit our
ability to access additional capital or execute our business strategy. Our exposure to financially troubled customers or suppliers
may adversely affect our financial results. We provide manufacturing services to companies and industries that have in the past,
and may in the future, experience financial difficulty. When H-seme-efour customers experience financial difficulty, we eeutd
have difficulty recovering amounts owed to us by these customers, or demand for our products from these customers eeute
sometimes deeline-declines . Additionally, if our suppliers experience financial difficulty, we could have difficulty sourcing
supplies necessary to fulfill production requirements and meet scheduled shipments. #When one or more of our customers were
to-beeome-becomes insolvent or otherwise swere-is unable to pay for the services provided by us on a timely basis, or at all, our
operating results and financial condition are eetdd-be-adversely affected. Such adverse effects have in the past included and
could in the future include one or more of the following: an increase in our provision for doubtful accounts, a charge for
inventory write- offs, a reduction in revenue, and an increase in our working capital requirements due to higher inventory levels
and increases in days our accounts receivables are outstanding —Any-ofthese-risks-may-be-heightened-by-the-effeets-of the
€oVIBb—9-pandemte-. The market price of our ordinary shares is volatile. The stock market in recent years has experienced
significant price and volume fluctuations that have affected the market prices of companies, including technology companies.
These fluctuations have often been unrelated to or disproportionately impacted by the operating performance of these
companies. The market for our ordinary shares has been and may in the future be subject to similar volatility. Factors such as
fluctuations in our operating results, announcements of technological innovations or events affecting other companies in the
electronics industry, currency fluctuations, general market fluctuations, and macro- economic conditions may cause the market
price of our ordinary shares to decline. Stock price fluctuations could impact the value of our equity compensation, which could
affect our ability to recruit and retain employees. Changes in our credit rating may make it more expensive for us to raise
additional capital or to borrow additional funds. We are also exposed to interest rate fluctuations on our outstanding borrowings
and investments. Our credit is rated by credit rating agencies. Our 5-006-%Netes-due2023;-our-4. 750 % Notes due 2025, our 3.
750 % Notes due 2026 , our 6. 000 % Notes due 2028 . our 4. 875 % Notes due 2029 and our 4. 875 % Notes due 2030 are
currently rated BBB- by Standard and Poor' s (" S & P") which is considered to be “ investment grade ” by S & P, rated Baa3 by
Moody’ s which is considered to be “ investment grade ” by Moody' s, and rated BBB- by Fitch which is considered to be"
investment grade" by Fitch. Any decline in our credit rating may make it more expensive for us to raise additional capital in the
future on terms that are acceptable to us, if at all, negatively impact the price of our ordinary shares, increase our interest
payments under some of our existing debt agreements, and have other negative implications on our business, many of which are
beyond our control. In addition, the interest rate payable on some of our credit facilities is subject to adjustment from time to
time if our credit ratings change. Thus, any potential future negative change in our credit rating may increase the interest rate
payable on these credit facilities. In addition, we are exposed to interest rate risk under our variable rate terms loans, bilateral
facilities and revolving credit facility for indebtedness we have incurred or may incur under such facilities. The interest rates on
our borrowings under our revolving credit facility may be based on either (i) a-mearginroverEHBOR-the Term Secured
Overnight Financing Rate (" Term SOFR") or (ii) the base rate (the greatest of the agent' s prime rate, the federal funds rate
plus 0. 50 % , and the Term SOFR HBORfora-one—menth-interestpertod-plus 1. 00 %) plus an applicable margin, in each
case depending on our credit rating, and other borrowings also may be based on EEBOR-Term SOFR . Refer to the discussion
in note 9 to the consolidated financial statements," Bank Borrowings and Long- Term Debt" for further details of our debt
obligations. We are also exposed to interest rate risk on our invested cash balances, our securitization facilities and our factoring
activities. We are subject to the risk of increased income taxes. We are subject to taxes in numerous jurisdictions. Our
future effective tax rates could be affected by changes in the mix of earnings in countries with differing statutory rates
and changes in tax laws or their interpretation including changes related to tax holidays or tax incentives. The
international tax environment continues to change as a result of both coordinated efforts by governments and unilateral
measures designed by individual countries, both intended to tackle concerns over perceived international tax avoidance
techniques, which could ultimately have an adverse effect on the taxation of international businesses. In the U. S., various
proposals to raise corporate income taxes are under active consideration. On August 16, 2022, the Inflation Reduction
Act of 2022 (the “ IRA ) was enacted into law by the U. S. government, which includes a new corporate minimum tax, a
stock repurchase excise tax, numerous green energy credits, and other tax provisions. Pending further guidance, it is
possible that the IRA could increase our future tax liability, which could in turn adversely impact our business and
future profitability. [n addition, the H-Organization for Economic Co- operation and Development (“ OECD ”) has
proposed certain international tax reforms that would impose a minimum tax rate of 15 %, among other provisions, as
part of its Base Erosion and Profit Shifting Project . &-On December 14, 2022, EU member states agreed to adopt the
OECD ’ s Finanetal-ConduetAutherity- minimum tax rules , which regulates EHIBOR;-announeed-are expected to begin going
into effect in 2024. Several the-other countries are also considering changes to their tax law to implement the OECD’ s
minimum tax proposal. As this framework is subject to further negotiation and implementation by each member
country, the timing and ultimate impact of any such changes on our tax obligations are uncertain. Any such changes, if
adopted, could increase tax complexity and uncertainty, adversely impact our effective tax rate and may have a material
impact on our results of operations, cash flows and financial position. The foregoing and other changes to tax laws could
have broader publieation—- implications eessation-, including impacts to the economy, currency markets, inflation or
competitive dynamics, which are difficult to predict, and may positively or negatively impact the Company. Our taxes
could also increase if certain tax holidays or incentives are not renewed upon expiration, or if tax dates-rates applicable
to us in such jurisdictions are otherwise increased. Our continued ability to qualify for specific tax holiday extensions will
depend al-5—S—DoHarandnen— on, among —U—S—Detar FIBORsettings—Most-settings-eeased-at-the-other end-of Deeember
262+-things, our anticipated investment and expansion in the-these countries remaining-U—S—DoHarsettings(overntght-and



the manner in which the local governments interpret the requirements for modifications, extensions or new incentives. In
addition, the Company and its subsidiaries are regularly subject to tax return audits and examinations by various taxing
jurisdictions around the world. For example, onc of --three—- the --—six—Company' s Brazilian subsidiaries has received
assessments for certain sales and twelve—menth-U-import taxes which the Company is opposing . S-In determining the
adequacy of our provision for income taxes, we regularly assess the likelihood of adverse outcomes resulting from tax
examinations . BeHar EFHIBOR)-While it is often difficult to predict the final outcome or the timing of the resolution of a tax
examination, we believe that our reserves for uncertain tax benefits reflect the outcome of tax positions that are more
likely than not to occur. However, we cannot assure you that the final determination of any tax examinations will not be
materlally dlfferent than that whlch is reﬂected in our mcome tax provisions
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aria ; v ; and cash flows in the perlod or
perlods for which that determlnatlon is made We are subject to rlsks assocmted W1th investments. We invest in private funds
and companies for strategic reasons and may not realize a return on our investments. We make investments in private funds and
companies to further our strategic objectives, support key business initiatives, and develop business relationships with related
portfolio companies. Many of the instruments in which we invest are non- marketable at the time of our initial investment. If any
of the funds or companies in which we invest fail, we could lose all or part of our investment. From time- to- time we have
identified observable price changes, or impairments in investments, and we have written down investments' fair values and
recognized a loss. Gur-goodwill and identifiable intangible assets could become impaired,which could reduce the value of our
assets and reduce our net income in the year in which the write- off occurs.Goodwill represents the excess of the cost of an
acquisition over the fair value of the net assets acquired.We also ascribe value to certain identifiable intangible assets,which
consist primarily of customer relationships,developed technology and trade names,among others,as a result of acquisitions.We
have-in-the-pastinenrred-and-may the-futare-incur impairment charges on goodwill or identifiable intangible assets if we
determine that the fair values of goodwill or identifiable intangible assets are less than their current carrying values.We
evaluate,on a regular basis,whether events or circumstances have occurred that indicate all,or a portion,of the carrying amount of
goodwill may no longer be recoverable,in which case an impairment charge to earnings would become necessary.If the financial
performance of our businesses were to decline significantly as a result of the COVID- 19 pandemic ,we could incur a material
non- cash charge #to our income statement efeperations-for the impairment of goodwill and other intangible assets.Refer to
note 2 to the consolidated financial statements and" Critical Accounting Estimates-Policies " in" Management' s Discussion and
Analysis of Financial Condition and Results of Operations" for further discussion of the impairment testing of goodwill and
identifiable intangible assets.A decline in general economic conditions or global equity valuations could impact the judgments
and assumptions about the fair value of our businesses and we could be required to record impairment charges on our goodwill
or other identifiable intangible assets in the future,which could impact our consolidated balance sheet,as well as our

consolidated statement of operations.If we are required to recognize an impairment charge in the future,the charge would not
impact our consolidated cash flows,liquidity,capital resources,and covenants under our existing credit facilities,asset
securitization program,and other outstanding borrowings .Qur Changes in financial accounting standards or policies have
affected, and in the future may affect, our reported financial condition or results of operations. We prepare our financial
statements in conformity with U. S. GAAP. These principles are subject to interpretation by the Financial Accounting Standards
Board ( "FASB" ) the Amenean Instltute of Certlfled Pubhc Accountants (" AICPA "), the SEC and various bodles formed

challenges to our interpretation or apphcatlon of the rules by regulators may have a matenal adverse effect on our reported
financial results or on the way we conduct business. Refer to" Recently Adopted Accounting Pronouncements" within note 2 of
Item 8, Financial Statements and Supplementary Data. International Risks Weak global economic conditions , including
inflationary pressures, currency volatility, slower growth or recession, higher interest rates , geopolitical uncertainty and
instability in financial markets may adversely affect our business, results of operations, financial condition, and access to capital
markets. Our operations and the execution of our business plans and strategies are subject to the effects of global economic
trends, geopolitical risks and demand or supply shocks from events that could include political crises and conflict (including the
Russian invasion of Ukralne) war, a major terrorist attack, natural disasters or actual or threatened public health emergenmes
(such as COVID 19 7 oy v A h

supply chain constraints and poheles in the U. S. and other markets that we serve, including interest rates, monetary pohcy,
inflation, economic growth, recession, commodity prices, currency volatility, currency controls or other limitations on the ability
to expatriate cash, sovereign debt levels and actual or anticipated defaults on sovereign debt. For example, the ongoing conflict
between Russia and Ukraine and the related sanctions and other measures imposed by the European Union, the U. S. and other



countries and organizations in response have led, and may continue to lead, to disruption and instability in global markets,
supply chains and industries that could negatively impact our businesses, financial condition and results of operations.
Additionally, changes in local economic conditions or outlooks, such as lower rates of investment or economic growth in China,
Europe or other key markets, affect the demand for or profitability of our products and services outside the U. S., and the impact
on the Company could be significant given the extent of our activities outside the United States. Political changes and trends
such as populism, protectionism, economic nationalism and sentiment toward multinational companies and resulting tariffs,
export controls or other trade barriers, or changes to tax or other laws and policies, have been and may continue to be disruptive
and costly to our businesses, and these can interfere with our global operating model, supply chain, production costs, customer
relationships and competitive position. Further escalation of specific trade tensions, including intensified decoupling between
the U. S. and China, or in global trade conflict more broadly could be harmful to global economic growth or to our business in or
with China or other countries, and related decreases in confidence or investment activity in the global markets would adversely
affect our business performance. We also do business in many emerging market jurisdictions where economic, political and legal
risks are heightened. Further, an increase in inflation rates-pressures , such as these-what the market is currently experiencing,
could affect our profitability and cash flows, due to higher wages, higher operating costs, higher financing costs, and / or higher
supplier prices. Inflation may also adversely affect foreign exchange rates. We may be unable to pass along such higher costs to
our customers. In addition, Inflatier-inflation may adversely affect customers’ financing costs, cash flows, and profitability,
which could adversely impact their operations and our ability to collect receivables . Rising interest rates could have a
dampening effect on overall economic activity and / or the financial condition of our customers, either or both of which
could negatively affect customer demand for our products and our customers’ ability to repay obligations to us . These
conditions may result in reduced consumer and business confidence and spending in many countries, a tightening in the credit
markets, a reduced level of liquidity in many financial markets, high volatility in credit, fixed income and equity markets,
currency exchange rate fluctuations, and global economic uncertainty. In addition, longer term disruptions in the capital and
credit markets could adversely affect our access to liquidity needed for our business. If financial institutions that have extended
credit commitments to us are adversely affected by the conditions of the U. S. and international capital markets, they may
become unable to fund borrowings under their credit commitments to us, which could have an adverse impact on our financial
condition and our ability to borrow additional funds, if needed, for working capital, capital expenditures, acquisitions, research
and development and other corporate purposes. We conduct operations in a number of countries and are subject to the risks
inherent in international operations. The geographic distances between the Americas, Asia and Europe create a number of
logistical and communications challenges for us. These challenges include managing operations across multiple time zones,
directing the manufacture and delivery of products across long distances, coordinating procurement of components and raw
materials and their delivery to multiple locations, and coordinating the activities and decisions of the core management team,
which is based in a number of different countries. Facilities in several different locations may be involved at different stages of
the production process of a single product, leading to additional logistical difficulties. Because our manufacturing operations are
located in a number of countries throughout the Americas, Asia and Europe, we are subject to risks of changes in economic,
social and political conditions in those countries, including: ¢ fluctuations in the value of local currencies; * labor unrest,
difficulties in staffing and geographic labor shortages; ¢ longer payment cycles; ¢ cultural differences; ¢ increases in duties,
tariffs, and taxation levied on our products including anti- dumping and countervailing duties; * trade restrictions including
limitations on imports or exports of components or assembled products, unilaterally or bilaterally; ¢ trade sanctions and related
regulatory enforcement actions and other proceedings;  potential trade wars; ¢ increased scrutiny by the media and other third
parties of labor practices within our industry (including but not limited to forced labor and adverse working conditions) which
may result in allegations of violations, more stringent and burdensome labor laws and regulations and inconsistency in the
enforcement and interpretation of such laws and regulations, higher labor costs, increased risk of cross- border cargo being
detained or seized and / or loss of revenues if our customers become dissatisfied with our labor practices and diminish or
terminate their relationship with us; * inflationary pressures, such as those the market is currently experiencing, which may
increase costs for materials, supplies, and services; ¢ imposition of restrictions on currency conversion or the transfer of funds;
environmental protection laws and regulations, including those related to climate change; ¢ expropriation of private enterprises;
ineffective legal protection of our intellectual property rights in certain countries; ¢ natural disasters; ¢ exposure to infectious
disease, epidemics and pandemics, including the effects of the COVID- 19 pandemic, on our business operations in geographic
locations impacted by the outbreak and on the business operations of our customers and suppliers; * inability of international
customers and supphers to obtaln ﬁnancmg resultlng from tlghtenlng of Credlt in international financial markets * government

-pfeduet-ieﬁ—‘-ongomg global supply chain dlsruptlons slowmg the ablhty of our facilities to import necessary materials and
export our products; * political unrest; and * a potentlal reversal of current favorable pohc1es encouraglng foreign 1nvestment or
forelgn trade by our host countries —W : : ; ; : W i

services to customers and our ablhty to conduct busmess Wlth certain customers can be affected by changes in U. S. and other
countries' policies, including regarding trade . We have significant operations located in China, which have been in the
past and could in the future be, adversely affected by evolvmg laws, regulatlons and p011c1es —I-n—29+8— 1nclud1ng the-U-
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7 from having-aeeess-China or deemed to be of
Chmese foretgn—- orlgln -—pfe&ueed—rtems—usrﬁg— as well as the potentlal for new tariffs, trade embargoes or sanctions by
the U. S. , —eriginsemteonduetor-teehnotogy-and equipment;-countermeasures imposed by China in response, could,
depending on their duration and implementation as well as our ability to mitigate their impact, materially affect our
business, including in the form of increased cost of goods sold, decreased margins, increased pricing for customers, and
reduced sales. Moreover, we could be subject to reputational harm based-enits-if any of our customers, former customers or
vendors were subject to U. S. sanctions or if our customers, former customers or vendors did business aetivitiesineluding
aettvittes-with sanctioned countries. Furthermore, geopolitical changes in China- Taiwan relations could disrupt the
operations of several companies in Taiwan that are critical to the global supply of semiconductors and other electronic
components on which many of our customers depend. [n addition, some countries in which we operate, such as Brazil,
Hungary, India, Malaysia, Mexico s Malaysta-and Poland, have experienced periods of slow or negative growth, high inflation,
significant currency devaluations or limited availability of foreign exchange. Furthermore, in countries such as Brazil, China ;
Brazi, India and Mexico, governmental authorities exercise significant influence over many aspects of the economy, and their
actions could have a significant effect on us. Demand for Nextracker solar trackers could be indirectly depressed as a result of
existing and / or increased tariffs, duties or taxation of imported solar panels and cells. Moreover, the ongoing anti- dumping
investigation by the U. S. Department of Commerce into imports of crystalline silicon photovoltaic solar panels and cells from
Cambodia, Malaysia, Thailand, and Vietnam, which investigation might lead to retroactive and / or prospective tariffs on
imports of panels and cells may, as a result of increased costs, depress or delay demand for U. S. solar projects and Nextracker’
s solar trackers in the U. S. We could be seriously harmed by inadequate infrastructure, including lack of adequate power and
water supplies, transportation, raw materials and parts in countries in which we operate. In addition, we may encounter labor
disruptions and rising labor costs, in particular within the lower- cost regions in which we operate. Any increase in labor costs
that we are unable to recover in our pricing to our customers could adversely impact our operating results. Operations in foreign
countries also present risks associated with currency exchange and convertibility, inflation and repatriation of earnings. Inflation
may impact the Company’ s profits and cash flows as well as adversely affect foreign exchange rates. In some countries,
economic and monetary conditions and other factors could affect our ability to convert our cash distributions to U. S. dollars or
other freely convertible currencies, or to move funds from our accounts in these countries. Furthermore, the central bank of any
of these countries may have the authority to suspend, restrict or otherwise impose conditions on foreign exchange transactions or
to approve distributions to foreign investors. Fluctuations in foreign currency exchange rates could increase our operating costs.
We have manufacturing operations and industrial parks that are located in various part of the world, including Asia, Eastern
Europe, Mexico and Brazil. A portion of our purchases and our sale transactions are denominated in currencies other than the
United States dollar. As a result, we are exposed to fluctuations in these currencies impacting our fixed cost overhead or our
supply base relative to the currencies in which we conduct transactions. Currency exchange rates fluctuate on a daily basis as a
result of a number of factors, including changes in a country' s political and economic policies. The primary impact of currency
exchange fluctuations is on the cash, receivables, payables and expenses of our operating entities. As part of our currency
hedging strategy, we use financial instruments such as forward exchange, swap contracts, and options to hedge our foreign
currency exposure in order to reduce the short- term impact of foreign currency rate fluctuations on our operating results. If our
hedging activities are not successful or if we change or reduce these hedging activities in the future, we may experience
significant unexpected fluctuations in our operating results as a result of changes in exchange rates. We are also exposed to risks
related to the valuation of the Chinese currency relative to the U. S. dollar. The Chinese currency is the renminbi (" RMB"). A
significant increase in the value of the RMB could adversely affect our financial results and cash flows by 1ncrea%1ng both our
manufacturing costs and the costs of our local supply base. v
foretgneurreney-volatitity—V olatility in the functional and non- tunctlonal currencies of our entme@ and the Unlted State% dollar
could seriously harm our business, operating results and financial condition. Legal and Regulatory Risks We are subject to risks




relating to litigation and regulatory investigations and proceedings, which may have a material adverse effect on our business.
From time to time, we are involved in various claims, suits, investigations and legal proceedings. Additional legal claims or
regulatory matters may arise in the future and could involve matters relating to commercial disputes, government regulatory and
compliance, intellectual property, antitrust, tax, employment or shareholder issues, product liability claims and other issues on a
global basis. If we receive an adverse judgment in any such matter, we could be required to pay substantial damages and cease
certain practices or activities. Regardless of the merits of the claims, litigation and other proceedings may be both time-
consuming and disruptive to our business. The defense and ultimate outcome of any lawsuits or other legal proceedings may
result in higher operating expenses and a decrease in operating margin, which could have a material adverse effect on our
business, financial condition, or results of operations. Any existing or future lawsuits could be time- consuming, result in
significant expense and divert the attention and resources of our management and other key employees, as well as harm our
reputation, business, financial condition or results of operations . Due to the global nature of our business, we are subject to a
complex system of import- and export- related laws and regulations, including a range of regulations in the United States
and other countries. Non- compliance with these laws and regulations can result in a wide range of penalties including
the denial of export privileges, fines, criminal penalties, and the seizure of inventories . On February 14, 2019, we
submitted an initial notification of voluntary disclosure to the U. S. Department of the Treasury, Office of Foreign Assets
Control (" OFAC") regarding possible noncompliance with U. S. economic sanctions requirements among certain non- U. S.
Flex- affiliated operations. On September 28, 2020, we made a submission to OFAC that completed the Company’ s voluntary
disclosure based on the results of an internal investigation regarding the matter. On June 11, 2021, we notified OFAC that we
had identified possible additional relevant transactions at one non- U. S. Flex- affiliated operation. We submitted an update to
OFAC on November 16, 2021 reporting on the results of our review of those transactions. We intend to continue to cooperate
fully with OFAC in this matter going forward. Nonetheless, it is reasonably possible that we could be subject to penalties that
could have a material adverse effect on our financial position, results of operations or cash flows. If our compliance policies are
breached, we may incur significant legal and financial exposure. We have implemented local and global compliance policies to
ensure compliance with our legal obligations across our operations. A significant legal risk resulting from our international
operations is compliance with the U. S. Foreign Corrupt Practices Act or similar local laws of the countries in which we do
business, including the UK Anti- Bribery Act, which prohibits covered companies from making payments to foreign government
officials to assist in obtaining or retaining business. Our Code of Business Conduct and Ethics prohibits corrupt payments on a
global basis and precludes us from offering or giving anything of value to a government official for the purpose of obtaining or
retaining business, to win a business advantage or to improperly influence a decision regarding Flex. Nevertheless, there can be
no assurance that all of our employees and agents will refrain from taking actions in violation of this and our related anti-
corruption policies and procedures. Any such violation could have a material adverse effect on our business. Our customers'
products and the manufacturing processes and design services that we use to produce them often are highly complex.
Defects in the products we manufacture or design, whether caused by a design, engineering, manufacturing or component
failure or error, or deficiencies in our manufacturing processes, eettd-have occurred from time to time and, have in the past
resulted, and may in the future result in delayed shipments to customers, reduced or canceled customer orders, or product
or component failures . If these defects or deficiencies are significant , whieh-may-damage-our business reputation and-expese
could be damaged. The failure of the products that we manufacture or of our manufacturing processes or facilities may
subject us to regulatory enforcement, fines or penalties and, in some cases, require us to shut down, temporarily halt
operations or incur considerable expense to correct a manufacturing process or facility. In addition, we may be exposed
to product liability or product warranty claims , which —Preduetdiabiity-elaims-may include liability for personal injury or
property damage. Product warranty claims may include liability to pay for the recall, repair or replacement of a product or
component. Although we generally allocate liability for these claims in our contracts with our customers, increasingly we are
unsuccessful in allocating such liability, and even where we have allocated liability to our customers, our customers may not
have the resources to satisfy claims for costs or liabilities arising from a defective product or component for which they have
assumed responsibility. If we design, engineer or manufacture a product or component that is found to cause any personal injury
or property damage or is otherwise found to be defective, we could spend a significant amount of money to resolve the claim. In
addition, product liability and product recall insurance coverage are expensive and may not be available for some or all of our
services offerings on acceptable terms, in sufficient amounts, or at all. A successful product liability or product warranty claim
in excess of our insurance coverage or any material claim for which insurance coverage is denied, limited or is not available
could have a material adverse effect on our business, results of operations and financial condition. We retain certain
intellectual property rights to some of the technologies that we develop as part of our engineering, design, and
manufacturing services and components offerings. The measures we have taken to prevent unauthorized use of our
technology may not be successful. If we arc unable to protect our intellectual property rights, this could reduce or
eliminate the competitive advantages of our proprietary technology, which would harm our business. Our engineering,
design and manufacturing services and component offerings involve the creation and use of intellectual property rights,
which subject us to the risk of inereasedineeme-taxes-claims of infringement or misuse of intellectual property from third
parties and / or breach of our agreements with third parties, as well as claims arising from the allocation of intellectual
property risk among us and our customers. From time to time, we enter into intellectual property licenses (e. g., patent
licenses and software licenses) with third parties which obligate us to report covered behavior to the licensor and pay
license fees to the licensor for certain activities or products, or that enable our use of third party technologies . Ve may
also decline to enter into licenses for intellectual property that we do not think is useful for or used in our operations, or
for which our customers or suppliers have licenses or have assumed responsibility. Given the diverse and varied nature
of our business and the location of our business around the world, certain activities we perform, such as providing



assembly services in China and India, may fall outside the scope of those licenses or may not be subject to the applicable
intellectual property rights. Our licensors may disagree and claim royalties arc subjeetto-taxesinrnumerousjurisdietions
owed for such activities. In addition, the basis (e. g., base price) for any royalty amounts owed are audited by licensors
and may be challenged . Our future-effeetive-taxrates-customers are increasingly requiring us to indemnify them against
the risk of intellectual property- related claims and licensors are claiming that activities we perform are covered by
licenses to which we are a party. If any claims of infringement or misuse of intellectual property from third parties and /
or breach of our agreements with third parties, as well as claims arising from the allocation of intellectual property risk
among us and our customers, are brought against us or our customers, whether or not these have merit, we could be
affeeted-by-changesrequired to expend significant resources in defense of such claims. In the event of such a claim, we
may be required to spend a significant amount of money to develop alternatives or obtain licenses or to resolve the issue
through litigation. We may not be successful in developing such alternatives or obtaining such licenses on reasonable
terms or at all, and any such litigation might not be resolved in our favor, in which cases we may be required to curtail
certain of our services and offerings. Additionally, litigation could be lengthy and costly, and could materially harm our
financial condition regardless of outcome. We also face certain heightened risks to our intellectual property rights due to
our extensive operations in foreign jurisdictions, including the risk of the-theft mix-or misuse of earnitigs-our intellectual
property rights in certain foreign jurisdictions. The laws of certain countries with-differingstatutoryrates-and-ehanges-in tax
which we operate may not protect intellectual property rights to the same extent as the laws of the United States, and the
mechamsms to enforce 1ntellectual property rlghts may be 1nadequate to protect er-our rlghts their-interpretattorrineluding

manufacturer, we have dddlthlldl Compllame requirements. We are required to register w1th the U. S. Food and Dmg
Administration (" FDA") and are subject to periodic inspection by the FDA for compliance with the FDA' s Quality System
Regulation (" QSR") requirements, which require manufacturers of medical devices to adhere to certain regulations, including
testing, quality control and documentation procedures. Compliance with applicable regulatory requirements is subject to
continual review and is rigorously monitored through periodic inspections and product field monitoring by the FDA. If any
FDA inspection reveals noncompliance with QSR or other FDA regulations, and the Company does not address the observation
adequately to the satisfaction of the FDA, the FDA may take action against us. FDA actions may include issuing a letter of
inspectional observations, issuing a warning letter, imposing fines, bringing an action against the Company and its officers,
requiring a recall of the products we manufactured for our customers, refusing requests for clearance or approval of new
products or withdrawal of clearance or approval previously granted, issuing an import detention on products entering the U. S.
from an offshore facility, or shutting down a manufacturing facility. If any of these actions were to occur, it would harm our
reputation and cause our business to suffer. In the EU, we are required to maintain certain standardized certifications in order to
sell our products and must undergo periodic inspections to obtain and maintain these certifications. Continued noncompliance to
the EU regulations could stop the flow of products into the EU from us or from our customers. In China, the National Medical
Products SafeFeed-and-DPrug-Administration controls and regulates the manufacture and commerce of healthcare products. We
must comply with the regulatory laws applicable to medical device manufacturers, or our ability to manufacture products in
China could be impacted. In Japan, the Pharmaceutical Affairs Laws regulate the manufacture and commerce of healthcare
products. These regulations also require that subcontractors manufacturing products intended for sale in Japan register with
authorities and submit to regulatory audits. Other Astancountries where we operate, including elsewhere in Asia and Latin
America , where-we-operate-have similar laws regarding the regulation of medical device manufacturing. In the event of any
noncompliance with these requirements, interruption of our operations and / or ability to sell into these markets could
occur, which in turn could cause our reputation and business to suffer. Our failure to comply with environmental , health
and safety, product stewardship and producer responsibility laws or regulations could adversely affect our business. We
are subject to extensive and changing federal, state, local and international environmental, health and safety laws and



regulations, concerning, among other things, the health and safety of our employees, the generation, use, storage, transportation,
discharge and disposal of certain materials (including chemicals and hazardous substances) used in or derived from our
manufacturing processes. We are also subject to laws and regulations governing the recyclability of products, the materials that
may be included in products, and our obligations to dispose of these products after end users have finished with them.
Additionally, we may be exposed to liability to our customers relating to the materials that may be included in the components
that we procure for our customers' products. Any violation or alleged violation by us of envirenmental-these laws or
regulations could subject us to significant costs, fines or other penalties , the suspension of production, or prohibitions on
sales of products we manufacture. In addition, such regulations could restrict our ability to expand our facilities or could
require us to acquire costly equipment, or to incur other significant expenses, including expenses associated with the
recall of any non- compliant product or with changes in our operational, procurement and inventory management
activities . We are also required to comply with an increasing number of global and local product environmental compliance
regulations focused on the restriction of certain hazardous substances. We are subject to the EU directives, including the
Restrictions en-of Hazardous Substances in Electrical and Electrical Equipment ("' RoHS ") , the Waste Electrical and
Electronic Equipment Directive (" WEEE ") as well as the EU's REACH regulation. In addition, new technical classifications
of e- Waste betng—dtsettssed-were recently adopted in June 2022 by the Basel Convention regarding teehnteat-workinggroup
; efis-ir-electronics repair and refurbishment which become effective
January 1, 2025 Also of note is Chlna s Management Methods for Controlling Pollution Caused by eleetrieat-Electronic
information-Information preduets-Products regulation, commonly referred to as" China RoHS", which restricts the
importation into and production within China of electrical equipment containing certain hazardous materials. Similar legislation
has been or may be enacted in other jurisdictions, including in the United States. RoHS and other similar legislation bans or
restricts the use of lead, mercury and certain other specified substances in electronics products and WEEE requires EU importers
and / or producers to assume responsibility for the collection, recycling and management of waste electronic products and
components. We have developed rigorous risk mitigating compliance programs designed to meet the needs of our customers as
well as applicable regulations. These programs may include collecting compliance data from our suppliers, full laboratory
testing and public reporting of other environmental metrics such as carbon emissions, electronic waste and water, and we also
require our supply chain to comply. Non- compliance could potentially result in our customers refusing to purchase our
products, and significant costs, penalties, and / or other sanctions, such as restrictions on our products entering certain
jurisdictions. In the case of WEEE, the compliance responsibility rests primarily with the EU importers and / or producers rather
than with EMS companies. However, customers may turn to EMS companies for assistance in meeting their obligations under
WEEE. In addition, we are responsible for the cleanup of contamination at some of our current and former manufacturing
facilities and at some third party sites. If more stringent compliance or cleanup standards under environmental laws or
regulations are imposed, or the results of future testing and analyses at our current or former operating facilities indicate that we
are responsible for the release of hazardous substances into the air, ground and / or water, we may be subject to additional
liability. Additional environmental matters may arise in the future at sites where no problem is currently known or at sites that
we may acquire in the future. Some environmental laws impose liability without fault, leading companies to be responsible for
investigating, removing, or remediating possible hazardous substances released at properties it owns or operates, regardless of
when such substances were released. Additionally, we could be required to alter our manufacturing and operations and incur
substantial expense in order to comply with environmental regulations. Our failure to comply with environmental laws and
regulations or adequately address contaminated sites could limit our ability to expand our facilities or could require us to incur
significant expenses, which would harm our business. Failure to comply with domestic or international employment and related
laws could result in the payment of significant damages, which would reduce our net income. We are subject to a variety of
domestic and foreign employment laws, including those related to safety, wages and overtime, discrimination, whistle- blowing,
classification of employees and severance payments. Enforcement activity relating to these laws, particularly outside of the
United States, can increase as a result of increased media attention due to violations by other companies, changes in law,
political and other factors. There can be no assurance that we won' t be found to have violated such laws in the future, due to a
more aggressive enforcement posture by governmental authorities or for any other reason. Any such violations could lead to the
assessment of fines against us by federal, state or foreign regulatory authorities or damages payable to employees, which fines
could be substantial and which would reduce our net income. Our business could be impacted as a result of actions by activist
shareholders or others. We may be subject, from time to time, to legal and business challenges in the operation of our company
due to actions instituted by activist shareholders or others. Responding to such actions could be costly and time- consuming,
may not align with our business strategies and could divert the attention of our Board of Directors and senior management from
the pursuit of our business strategies. Perceived uncertainties as to our future direction as a result of shareholder activism may
lead to the perception of a change in the direction of the business or other instability and may make it more difficult to attract
and retain qualified personnel and busrness partners and may affect our relatlonshlps w1th Vendors customers and other third

parties. Failure to meet eomply-with-and-may
1mpese—eesfs—en—us—fnefefmg—a&eﬂﬁeﬁ—en—envrronmental social and governance (ESG) ma&efs—expectatlons or standards, or
to achieve our ESG goals, may have a-negative-an adverse impact on our business, impose additional costs on us, and expose
us to additional risks. Cempantes-are-faeing-inereasing-attention-In recent years, there has been an increased focus from
investors, customers, consumers, and other stakeholders relating-te-, as well as by governmental and non- governmental
organizations, on ESG matters, including greenhouse gas (" GHG'") emissions and climate- related risks, environmental
stewardship, responsible sourcing, social responsibility, human capital management, diversity, equity, and inclusion, ane
workplace conduct —Fhere-is-, data privacy an-and inereasing-cybersecurity and human rights. This increased focus on
sustainability including ESG is present in our industry . This attention has resulted in a variety of required and voluntary




reporting regimes that are not harmonized and continue to change. For example, governments around the world have
enacted or are contemplating legislation and regulations that may impact how we conduct and / or report on our
business by requiring the disclosure and tracking of certain GHG emissions and other climate and biodiversity
information, and / or cyber security or human capital matters related to our business . A number of our customers have
adopted, or may adopt, procurement policies that include social and environmental responsibility provisions that their suppliers
should comply with, or they may seek to include such provisions in their procurement terms and conditions. In addition, an
increasing number of investors have adopted, or may adopt, ESG policies with which they expect their portfolio companies to
comply. We currently eempty-align our sustainability program with the sustainabitity-standards set forth by various voluntary
sustainability initiatives and organizations, and we have joined the Science Based Targets Initiative and the U. N. Global
Compact, g-voluntary ritiative-initiatives for businesses to develop, implement and disclose sustainability policies and
practices. These seetal-and-environmental-respensibiity-and-ESG practices, policies, provisions and initiatives are subject to
change can be unpredlctable and may be dlfﬁcult and expen@lve for us to Comply Wlth—E-vel-thg—eeneeﬂas—ma-y—lead—te

6 z v y . We have established sustainability
and ESG programs ahgned Wlth qound ESG emeﬂmental—seetal—aﬁd—gevemaﬂee—pnnmplei and have established and
publicly announced certain goals, commitments, and targets, which we may refine in the future . These programs , goals,
commitments and targets reflect our current initiatives , plans and aspirations, and are not guarantees that we will be able to
achieve them. Gur-Evolving stakeholder expectations, and our ability to successfully execute these initiatives and accurately
report our progress and accomplish our goals presents— present numerous operational, financial, legal, regulatory,
reputational and other risks and uncertainties , many of which are outside our control, and all of which could have a material
negative-adverse impact on our business. Additionally, the implementation of and reporting on these initiatives tmpeses—
impose additional costs on us and a diversion of resources . [f our ESG initiatives fail to satisfy investors, current or potential
customers, consumers and our other stakeholders, our reputation, our ability to manufacture and sell products and services te
eusterers-, our ability to attract or retain employees, and our attractiveness as an investment, business partner or acquirer could
be negatively impacted. Similarly, our failure or perceived failure to pursue or fulfill our goals, targets and objectives or to
satisfy various reporting standards within the timelines we announce or otherwise as may be required . or at all, could also
have similar negative impacts and expose us to government enforcement actions and private litigation. Climate change, and the
legal and regulatory initiatives related to climate change, could adversely affect our business, results of operations and financial
condition. There 1s-continues to be increasing concern that a gradual increase in global average temperatures due to increased
concentration of carbon dioxide and other GHGS greenhouse-gases-in the atmosphere will cause significant changes in weather
patterns around the globe and an increase in the frequency and severity of natural disasters. Changes in weather patterns and an
increased frequency, intensity and duration of extreme weather conditions, such as hurricanes, earthquakes, wildfires, water or
other natural resource shortages, droughts, or flooding, could, among other things, pose physical risks to and impair our
production capabilities, disrupt the operations of our supply chain and infrastructure, and impact our customers and their
demand for our services. The geographic locations of our manufacturing facilities could intensify the negative impacts resulting
from any of these issues. As a result, the effects of climate change could have a long- term adverse impact on our business,
results of operations and financial condition. In many of the countries in which we operate, governmental bodies are
increasingly enacting legislation and regulations in response to the potential impacts of climate change. For example, some
have enacted or are contemplating legislation and regulations that may impact how we conduct and / or report on our
business by requiring the disclosure and tracking of certain GHG emissions. These laws and regulations have, and will
continue to have, the potential to impact our operations directly or indirectly as a result of required compliance by us and our
suppliers. In addition, we have committed to ewt-reduce our eperational-absolute scope 1 and scope 2 GHG emissions tirhalf
by fifty percent by 2030 and to reach net zero GHG emissions by 2040 as part of our long- term sustainability strategy and
we may take additional voluntary steps to mitigate our impact on climate change. As a result, we may experience increases in
energy, production, transportation and raw material costs, capital expenditures and insurance premiums and deductibles.
Inconsistency of legislation and regulations among jurisdictions may also affect the costs of compliance with such laws and
regulations. Any assessment of the potential impact of future climate change legislation, regulations or industry standards, as
well as any international treaties and accords, is uncertain given the scope of potential regulatory change in the countries in
which we operate. Given the political significance and uncertainty around the impact of climate change and how it should be
addressed, we cannot predict how legislation and regulation will affect our financial condition, operating performance and
ability to compete. Furthermore, even without such regulation, increased awareness and any adverse publicity in the global
marketplace about potential impacts on climate change by us or other companies in our industry could harm our reputation. Any
of the foregomg could reiult ina material adverse effect on our bu%lnei% results of opelatlone and ﬁnan01a1 Condmon Fhe







