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The following is a summary of the principal risks that could adversely affect our business, operations, financial results and
future prospects, plans and objectives of the Company and the trading price of our Class A common stock: ¢ our relatively
limited operating and revenue history as an independent entity and the nascent clean energy industry; * eur-historyofnettosses;
yyre-antietpate-anticipated increasing expenses in the future s-and our ability to aehteve-er-maintain prolonged profitability; ¢
fluctuations of our order intake and results of operations across fiscal periods; * potential difficulties in maintaining
manufacturing capacity and establishing expected mass manufacturing capacity in the future; * risks relating to delays,

dlsruptlons and quallty Control ploblems in our mdnuhmturnm opemtlons . rlsks relatlngpeteﬁt-ra-l—d-rfﬁeu}ﬁes—rrres-tabhshmg

status as a relatively low €
volume purchaser as well as from SEH-SUpY ot o
and limited supphel capdclty * risks relatlng to operatlng as a global company with a global supply chain -rnfefeupﬁe-n—e-f

v y v * stgnifteantchanges in the cost and
avallablllty of raw materials and pfed-uet—underlylng components; * failure by manufacturers, vendors , and suppliers to use
ethical business practices and comply with applicable laws and regulations; * significant reduction in pricing or order volume
or loss of one or more of our significant customers or their inability to perform under their contracts;  risks relating to
competition for our offerings fromestablished-and-new-eempetitors-and our ability to attract new customers and retain existing
customers; * ab111ty to effeet—wel—y—maﬂage—malntaln and enhance our reeentreputation and and-brand recognition future
SFOW d « ability to effectively manage maintain-and-enhanee-our recent
fepuf&&eﬂ—&nd—bfandm and feeegmt-ren—future growth and expansion of our business and operations ; < our growth depends
in part on the success of our relationships with third parties; ¢ ability to attract and retain highly qualified personnel ;irekading
sentor-managemtent; * risks associated with engineering and construction, utility interconnection, commissioning and
installation of our energy storage products, cost overruns, and deldys —rﬂe}udtrrg—&tese—fe}a’éed- ) rlsks relatlng to lengthy sales

obtaining-governmentanthorizations-and p

- installation cycle for our energy storage solutlons e risks 1elated to defects, errors, vulnerabilities and / or bugs in our
ploducts dnd teehnology « risks relating to estimation uncertdmty related to our plOdllLt w armntles —‘—ﬂsks—fe}a-t-mg—te

ﬂS‘kS

Wafr&ﬂﬁes—&nd-guaf&nfees*kfisks%elafed-te—dcqumtlons we have made or that we may pursue; * events and incidents relating to

storage, delivery, installation, operation, maintenance and shutdowns of our products; ¢ actual or threatened health epidemics,
pandemics or similar public health threats ; « ability to obtain financial assurances for our projects ; ° risks relating to
whether renewable eneléy teehnologles are suitable for widespread adoption or if sufficient demand for our offerings do

v not develop or takes longer to develop than we anticipate; ¢ estimates on size of
our total add1essab1e market 5O rlsks relating to the cost of electricity available from alternative sources; * macroeconomic
uncertainty and market condltlons; « risk relating to interest rates or a reduction in the availability of tax equity or
project debt capital in the global financial markets and corresponding effects on customers’ ability to finance energy
storage systems and demand for our energy storage solutions; * decline in public acceptance of renewable energy, or
delay, prevent, or increase in the cost of customer projects; * severe weather events; ¢ increased attention to ESG
matters; * restrictions set forth in our current credit agreement and future debt agreements; * uncertain ability to raise
additional capital to execute on business opportunities; ¢ ability to obtain, maintain and enforce proper protection for
our intellectual property, including our technology; ¢ threat of lawsuits by third parties alleging intellectual property
violations; * adequate protection for our trademarks and trade names; ¢ ability to enforce our intellectual property
rights; ¢ risks relating to our patent portfolio; « ability to effectively protect data integrity of our technology
infrastructure and other business systems; * use of open- source software; * failure to comply with third party license or
technology agreements; * inability to license rights to use technologies on reasonable terms; * risks relating to
compromlses, lnterruptlons, or shutdowns of our systems * barriers arlsmg hom current electric utlllty mdusny pollues and

. _health; e g
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;  risks relating to uneertain-futare-eapital-needs-environmental, health, and safety laws



, iﬂ&tﬂf&tﬂ-llabllltles and costs

%ecurlty lawg regulatlons and 1ndu§try %tandard% . rlskq relatlng to -rnefeased—&&enﬁeﬁ—te—potentlal future legal proceedings ,
regulatory disputes and-evolving-expeetations-regarding-, E—SG—maﬁers—and governmental 1nqu1r1es * risks related to
ownership of our Class A common stock; ¢ risks related to us being a “ controlled company ” within the meaning of the
NASDAQ rules; ° risks relating to the terms of our amended and restated certificate of incorporation and amended and
restated bylaws ; - risks relating to our relationship with our Founders and Continuing Equity Owners; ¢ risks relating to
conflicts of interest by our officers and directors due to positions with Continuing Equity Owners; ¢ risks related to
short- seller activists ; * we depend on distributions from Fluence Energy, LLC to pay our taxes and expenses and Fluence
Energy, LLC’ s ability to make such distributions may be limited or restricted in certain scenarios; ® risks arising out of the Tax
Receivable Agreement; ¢ unanticipated changes in effective tax rates or adverse outcomes resulting from examination of tax
returns; ¢ risks relating to improper and ineffective internal control over reportlng to comply with Sarbanes Oxley Act; * rmk%
relating to changes in accounting principles or their appllcablhty to us po : : g y
and-governmentakinquiries-; and ¢ risks relating to : spr
te-estimates or judgments relating to our critical accountlng policies. Rl§k§ Related to Our Business Our relatlvely limited
operating and revenue history as an independent entity and the nascent clean energy industry in which we operate makes
evaluating our business and future prospects difficult. We were established in January 2018 as a joint venture between Siemens
and AES. Since then, we have continued to evolve, grow , and expand our business and operations , completing our IPO in the
first quarter of our fiscal year 2022 . We have benefited and continue to benefit from the industry experience and support AES
and Siemens have provided and continue to provide, but we have a relatively limited history operating our business and
generating revenue as an independent entity after the time of our TPO , and therefore a limited history upon which you can base
an investment decision. Our prospects must be considered in light of the risks by companies in the earlier stages of development,
especially those in newer and rapidly evolving markets. Our ability to plan for future operations, predict future results of
operations, and plan for and model future growth in revenue , costs and expenses , order intake and backlog, and other
prospects is subject to significant risk and uncertainty as compared to companies with longer and more consistent operating
histories and in more stable macroeconomic environments and industries. Our potential future growth in a nascent and rapidly-
evolving industry is dependent on a number of factors, including rising demand for clean electric power solutions that can
provide electric power with lower carbon emissions and replacement of conventional generation sources afe-, the adoption
speed of digital software applications to modernize the efficiency of power assets and the electric grid , and regulatory regimes
that incentivize the use of clean energy and energy storage . Among other renewable energy market trends, we have seen
and expect to continue to see our business results te-be driven by declines in the cost of generation of renewable power,
decreases in the cost of manufacturing battery modules and cells, customer needs for energy storage products and related
services and digital applications, commercial, legal, and political pressure for the reduced use of and reliance on fossil fuels and
electric power generation that relies on fossil or other non- renewable fuels, regulatory and governmental incentives towards
reduced use of fossil fuels and increased use of renewable energy and energy storage solutions, including through the IRA,
and a rapidly growing and evelving global energy storage market driven by increasing demand from C & I customers, IPPs,
developers, utilities, and grid operators. Additionally, we are seeing an increase in demand for electricity in multiple
markets in response to transformations in technologies like artificial intelligence (AI), data center expansion, new
domestic manufacturing, and electrification in different sectors. However, predicting future revenues and appropriately
forecasting and budgeting for our expenses is difficult, and we have limited insight into trends or economic conditions that may
emerge and take hold and materially affect our business. Our future operations and growth strategy is therefore subject to all of
the risks inherent in light of the expenses, difficulties, complications, and delays frequently encountered in connection with the
growth of a any-rew-business in a nascent industry, as well as those that are specific to our business in particular as which are
further described herein. If our assumptions regarding the risks and uncertainties that we consider in planning and operating our
business are incorrect or change, or if we do not address these risks and uncertainties successfully, including due to the lack of
historical data from and experience in operating our business at its current scale and as an independent entity , as well as the
evolution of our business, our results of operations could differ materially from our expectations, and our business and our
financial condition could be adversely affected. We have-a-historyofnettosses-and-we-anticipate increasing our expenses in the
future ;-and we may not be able to aehieve-er-maintain prolonged profitability. We-Although we achieved approximately $ 30.
3 mllllon of net i mcome in ﬁscal year 2024 we have hlstorlcally incurred net loqseq on an annual basis since our inception. We

fespee&vel-y—We—expect our aggregate cost@ W111 increase iubqtantlally in the fore%eeable future aﬂd—etu%esses—w-rH—eeﬁt—mue—a%
we expeet-te-continue to invest heavily in increasing our customer base, expanding our operations, and operating as a public
company , which in turn, may impact our ability to maintain profitability . These efforts may prove more expensive than we
currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these higher expenses. Fo-date
Since inception and through September 30 , 2024, we-have-finaneed-our principal sources of liquidity were the proceeds
from our IPO, our cash and cash equivalents from operations svith-, short- term borrowings, borrowings available under
our debt agreements, supply chain financing, cquity contributions from AES Grid Stability, Siemens Industry, and QHE
proceeds from the investment by QIA Florence Holdings , eask- LLC, and- an eash-equivatents-affiliate of QIA in 2021 ,
proceeds from negative-working-eapttal-and-short- term investments, and borrowings —Our-net-eash-flow-against note



receivables and proceeds from eperations-sale of accounts receivable under the Master Receivables Purchase Agreement
by and among Fluence Energy, LLC and any other seller from time to time party thereto, was— as $-sellers and servicers,
and Credit Agricole Corporate and Investment Bank ( -1—1—1—9—“ CACIB ” ) mithefand-$-, as purchaser, dated February
27,2024 ( 282—4-the “ MRPA ”) yea vely-. We
may not generate positive cash flow from opcmuons or plolndbl ity in -t-he—nea%ftttufe—e-ﬁm—any given pcnod yand our relatlvely
limited operating history as an independent entity may make it difficult for you to evaluate our current business and our future
plospeus Operating results for future periods are subject to a number of uncertainties and risks and we cannot assure you that

e will achieve-maintain or sustatrrincreased prolonged profitability. Our ability to aehteve-er-maintain and increase
prolongcd profitability in the future depends on a number of factors, including the continued successful development and
customer acceptance of our energy storage preduets-and-solutions, services, and digital applications, our ability to obtain
components from suppliers on cost- effective terms and on a timely basis, our ability to maintain and grow our market share
and effectively compete against others in the industry , as well as our ability to effectively manage both our operating
expenditares-and eur-capital expenditures. We have encountered and will continue to encounter risks and difficulties frequently
experienced by growing companies in new and rapidly changing industries rineludinginereasing-expenses-as-we-eontiftte-to
expand-our-basiness-. We expect our operating expenses to continue to increase significantly over the next several years as we
continue to hire additional personnel, expand our operations and infrastructure, and continue to expand to reach more customers.

feveﬁtte—e%gfewt-h—rn—eﬂﬁbﬁsrness—Fullhm we may eneounlm un[oreseen opcmtmﬂ cxpulscs dl“lLLllllC% eomplleauons

delays, and other factors as we expand our business s-and execute our business plans and-navigate-, including factors relating
to macroeconomic uneertainty-uncertainties and market conditions , which may result in losses or a failure to generate
profitable growth in future periods. If our growth rate were to decline significantly or become negative in the future , it could
adversely affect our future financial condition and results of operations. If we are not able to achieve or maintain positive cash
flow in the long term, we may require additional financing, which may not be available on favorable terms or at all and / or
which would be dilutive to our stockholders. Our ability to obtain any such additional financing is subject to a number of factors,
including general market conditions, investor and customer acceptance of our business model and our products , and market and
stakeholder confidence in our ability to perform against our business plans. If we are unable to successfully address these risks
and challenges as we encounter them, our business, results of operations , and financial condition may be adversely affected.
Our failure to aehteve-and-+er-maintain prolonged profitability could negatively impact the value of our Class A common stock
and the value of our business. Qur order intake and results of operations may fluctuate across fiscal periods, which could
make our future performance difficult to predict and could cause results of operations for a particular period to fall
below expectations, resulting in a decline in the price of our Class A common stock. Our order intake and results of
operations are difficult to predict quarter to quarter and have in the past and may in the future fluctuate significantly.
Through fiscal year 2021, we experienced variability in the timing of our order intake, with higher volumes of orders
coming the second half of our fiscal year. However, in fiscal years 2022 and 2023, order intake was relatively consistent
across each quarter. In fiscal year 2024, we saw a higher amount of our order intake in the second half of the fiscal year.
The variability in our order intake in the most recent quarters was primarily driven due to the ambiguity regarding the
timing of the proposed domestic content guidelines released by the U. S. Department of the Treasury. Our projects
typically have a lead time from date of contract execution to substantial completion, typically ranging from
approximately twelve up to eighteen months. Generally, we must design the project, as each storage solution is
customized depending on the customer’ s energy needs, procure the major equipment, obtain manufacturing slots from
our contract manufacturers, coordinate the logistics, and assemble the battery energy storage systems prior to delivery
and installation at our customer project sites. These actions must be completed timely to adhere to customer schedules
and milestones. Depending on the scope of the project, we may be responsible for the installation of the equipment and
commissioning. Delays in projects, from one period to another may cause our results of operations for a particular period
to fall below expectations. We have experienced fluctuations from fiscal period to fiscal period in the past and may
experience such fluctuations in the future as a result of fluctuations in our customers’ businesses including as a result of
permitting and installation delays. Such permitting and installation delays can impact the timing of orders for our
products. In addition, we have had, and may continue to have, customers experience project delays for a variety of other
reasons including, but not limited to, issues with financing, changes in government regulations, including uncertainty
relating to the imposition of additional potential tariffs, supply chain challenges, tax incentives, macroeconomic factors,
geopolitical uncertainty, or other circumstances unique to a customer. Any unexpected delay in a material project could
materially adversely affect our financial performance in a fiscal period. In certain circumstances, our customers may
cancel orders before the completion of the transaction. If we experience delays or cancellations in the permitting and
installation process in the future, our business, financial condition, and results of operations could be adversely affected.
We also have and may in the future experience fluctuations as a result of supply chain disruptions. Supply chain
disruptions, such as inclement weather, regulatory environment, including tariffs, disruptions relating to pandemics or
epidemics, production issues, and other supply chain related- delays have in the past and may in the future affect logistics
relating to our operations by causing delays in the shipping and delivery of our materials, components and products
which may, in turn, cause delays in our installation and completion of our projects. As a result of the factors discussed
above, our future financial performance, sales, working capital requirements and cash flow may fluctuate, and our past
order intake and results of operations may not be good indicators of future performance. The variability and



unpredictability of our operating metrics and quarterly operating results could result in our failure to meet our
expectations or those of analysts that cover us or investors with respect to order intake, revenue or other operating
results for a particular period. If we fail to meet or exceed such expectations, the market price of our Class A common
stock could be adversely impacted. We may experience difficulties in maintaining our current manufacturing capacity and
estabhshm;a our expected full commerclal scale mass manufactunng apacny in the future and-estimating-potential-eost
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7-on track to
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meet our internal corporate initiatives related to mass manufacturing -m—ﬁseﬂ-l—ye&r%@% the mdnufactunng process for our
expected full commercial scale in the future is still being refined and improved. There are risks associated with scaling up
manufacturing to larger commercial volumes including, among others, technical or other such problems with process scale- up,
process reproducibility, stability issues, quality consistency, timely availability of raw materials, supply chain delays and
bottlenecks cost overruns, adherence to documentatmn and other quallty requlrements, and adequate definitions or

successful in establishing and then maintaining larger- scale commercml mdnufactunng processes that dchleves our objectives
for manufacturing capacity and cost perbatters-, in a timely manner or at all , or that they will be able to maintain and build
effectlvely and efﬁc1ently upon such processes over tlme We are in the process of quahfylng a few potentlal additional

such new potentlal manufacturers are not qudhhed and then onboalded ma tlmely manner, or if they fall to provide products
and components that meet our expectations, then our business and results of operations may suffer. If we are unable to produce
sufficient quantities of products on a timely basis and in a cost- effective manner, the Company’ s commercialization efforts
would be impaired which could materially adversely affect our business, financial condition, results of operations, and growth
prospects. We have experienced and may continue to experience delays, disruptions, and #er-quality control problems in our
manufacturing operations , in part due to our third- party manufacturer concentration, which may in turn adversely affect our
business, results of operations, financial condition, and ~es-future prospects. Our product development, manufacturing, and
testing protocols are complex and require significant technological and production process expertise. We currently depend on a
limited number of third- party contract manufacturers ;-inetading-. Any manufacturing delay for— or key-ecompeonents-of
disruption could cause a delay our- or enrergy-storage-produets-disruption in our ability to meet customers’ requirements
which may result in financial impacts to the Company and potential loss of customers . As of today, we have two major
contract manufacturers for the-Flaenee-Cube-our battery energy storage systems , including one manufacturer who provides
fabrication, integration, assembly and / or full turnkey services to Fluence depending on location of customer site. We also
maintain a final assembly facility for-theFlaenee-Cube-with-the-seeond-manufaetarer-in Utah, serving-which serves only
customers in the Americas region . If our current manufacturers are unable to keep up with our demand, this may impact
our ability to meet deadlines for our customers and may lead to adverse effects to our brand. In addition, if one of our
contract manufacturers has repeated issues with delays, disruptions, and quality control problems, due to our reliance
on only a limited number of contract manufacturers, we have limited options to shift manufacturing capacity quickly to
another provider, and our business, results of operations, and customers relationships may be adversely impacted . We
are also in the process of qualifying new manufacturers in both fndia-the APAC and the Americas regions and are planning to
continue to explore expand-expanding our set of partners in the near term. Qualifying new manufacturers can be a lengthy,
time- consuming process and we may not be able to qualify manufacturers on the timeline we anticipate, if at all, which would
lead us to rely more heavﬂy on our ex1st1ng manufacturers and thelr current operatln;a abilities. Our{-f—etuLeﬂﬁeﬁt—m&nu-faeﬁtfefs

may—festﬂ-t—m—a—less—ef—eﬂstemefs—f}ueh—processes 1nvolve a number of precise steps from deswn to productlon Any chan;ae in

our manufacturing processes could cause one or more production errors, requiring a temporary suspension or delay in our
production line until the errors can be researched, identified, and properly addressed and rectified. This may occur particularly as
we introduce new products, modify our engineering and production techniques, and #~erexpand our capacity. In addition, our
failure to maintain appropriate quality assurance processes could result in increased product failures, loss of customers,
increased warranty reserve, er-and increased production and logistics costs, delays , and liquidated damages to our customers.
Any of these developments could have a material adverse effect on our business, results of operations, financial condition, and
eur-future prospects. The We-are-dependent-on-ourexisting-suppliers and-faee-in our supply chain eempetittorrmay not be able
to provide us with the quality and irseme-instanees;-quantity of components on the timeline that we have contracted for
which entered-into-tong—termsupply-agreements-that-could result in insufficient inventory and-as well as negatively affect our
results of operations. We have-exeeuted-Hong—term-supply-agreements-face risks with respect to our dependence on our

relationships with certain battery and inverter suppliers . There is no guarantee we will be able to maintain such existing
relationships with our critical suppliers into the future . Our suppliers’ caution and uncertainty in their own downstream
supply chains has resulted in a variety of pricing mechanisms designed to mitigate unforeseen fluctuations in materials
availability and pricing. Ferinstanee-In order to secure volumes, favorable pricing, and payment terms , some of these-our



supply agreements-arrangements p10\ ide for Sﬂbs-taﬁt-ra-l-plepdyment obligations dnd Commltted volumes to-enstre-souree-.
These types of arrangements supply : W - impact our working capital
resources. If our suppliers provide msuﬁluent inventory at the lev el of qudhty or provenance required to meet customer or
regulatory requirements, et-if our suppliers are unable or unwilling to provide us with the contracted quantities at the contracted
prices, or if there are unexpected changes in business conditions, including inflation of raw material costs, labor issues, wars,
natural disasters, pandemics, trade and shipping disruptions, changes in tariffs, and other factors beyond our or our suppliers’
control which affect esr-such supplier’ s ability to deliver adequate inventory of components to us, our results of operations and
relationships with our customers could be materially and negatively impacted. If our customers do not provide sufficient
demand to pulehdse the levels of inv entory we have committed to pu10ha~,1n<y n mtule periods under any sueh-supply

: 8 , ly agreements with esfab-hshed—commltment
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also be unsuccessful in our continuous efforts to negotiate with existing suppliers to obtain cost reductions and avoid
unfavorable changes to terms. Global demand has increased for lithium- ion battery cells, which may cause challenges for our
suppliers, including delays, inventory shortages, or price volatility. Any such delays , price volatility, or reduced availability of
components may impact our sales and operating results . As we launch new energy storage product offerings and explore
new supplier relationships in the future, we face risks related to supply arrangements with new suppliers, including new
entrants to the energy storage industry, who may lack sophisticated production planning and have to ramp up
operations as well as the unknown quality of their offerings. Any new suppliers to the Company may not be able to
provide components in the quantity and with the quality that we require and on the schedule that has been contracted
for and any insufficient inventory to meet customer expectations or delays in supply may impact negatively on our brand
and industry sentiment. Any of the foregoing could materially adversely affect our business, financial condition, and
results of operations . We face risks relating to our status as a relatively low- volume purchaser of our key components of
our energy storage solutions as well as resulting from supplier and-eentraetmanufaetarer-concentration and limited supplier
and-eontractmanufaetarer-capacity. We-While Fluence continues to grow its demand for energy storage components and
products, we remain a relatively low- volume purchaser. In addition, certain of our suppliers also supply products and
components to other businesses, including businesses engaged in the production of electric vehicles, renewable energy
production, consumer electronics, and other industries unrelated to energy storage products. Until Fluence is able to
establish itself as a significant portion of our suppliers’ customer base, we may not be able to secure supply on favorable
or preferential terms. In addition, as we begin production on our domestic content offerings, we currently rely on a smat
single U. S. battery cell supplier for U. S. manufactured battery cells. There is rlsk ass0c1ated with rellance on a llmlted
number of suppliers , including ability G ; s :

and-disraptive-to busmess—qaef&tleﬁs—aﬂd—wet&d-obtam sufﬁc1ent 1nvent0ry at the level of quallty or provenance require
required atonger—term-strategie-approach-to meet customer or regulatory requirements . If any of our suppliers ereentraet
mantfaetarers-is unable or unwilling to provide us with contracted quantities in a timely manner at prices, quality levels
(including environmental, social, and / or g geographic provenance), and volumes acceptable to us and which are contracted for,
we would have limited alternatives for supply and-manafaeturing-of such components , and we may not be able to contract for
and receive suitable alternative components supply-ermantfaetaring-abilittes-in a timely manner for our customers, if at all.
Such an event may impair our ability to meet scheduled deliveries of our products to customers, which may cause our customers
to cancel orders and subject us to liability and potential litigation and may materially adversely affect our customer
relationships, reputation, business, prospects, financial condition, and results of operations. Further, these particular risks may
increase as market demand for our offerings grows. €ertairof-our-supptiers-also-We are a global company with operations in
many countries and maintain a global supply pfe&uets—aﬂd-eempeﬂeﬂts—te-et-hefcham whlch comes with a number of risks
that may impact our businesses—- business . results ineluding-bu otrof operations eleetrie

’v‘ehie}es— fe&ewab-}e—eﬂergy—pfedueﬁeﬂ—eeﬂs‘tﬁﬂer—e}eetremes—cnd eﬂ&er—rﬂéustﬂes—ttﬂfe}&ted-te-future growth Our energy
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in obtaining certain necessary components and materials from overseas, including as a result of the COVID- 19 pandemic. Trade
and shipping disruptions and factors beyond our suppliers’ control have in the past and we expect in the future could have a
compounding effect on our business and results of operations. International political, social, or economic instability, including as
the result of future health pandemics similar to COVID- 19, may lead to future trade disruptions, impacting our supply chain and
ability to complete projects in a timely and efficient manner. The uncertain actions, policies , and legislative actions of various
government authorities on international and domestic trade, including new or increased tariffs or quotas, border taxes,
embargoes, safeguards, and customs restrictions impact our ability to manage our costs of production. The degree of our
exposule is dependent on (—, among other things ¥, the type of materials and components thdt mdy be 1nlpacted the proposed

eﬂ-etu*bus-mess—aﬂd-restd-ts—ef—epeﬂrt-teﬁs— D1srupt10ns il the dva1lab111ty of key components or mdtendls and the1r assoc1ated

price volatility therefore create challenges for stability of our business operations, customer relationships, and our ability to
accumtely plan for future growth Addtﬁeﬁal-l-y—See separate risk factor t1tled “ Changes in t-here» the global trade are

the eﬂd-lmposmon of ife-new tarlffs, could adversely affect the amount
or tlmmg of our revenues, results of eenader&&ens» operatlons or cash flows ” below for more information about risks
relating to the produets—Feo p a-clobal trade environment area of interest,
and is a......, financial condition, and operatlng results . Other events that could disrupt our global supply chain and result in
reduced or delayed supply of materials and components along with increased cost relating to such supply, along with
potential adverse effects on our business and results of operations, include , but are not limited to : * the imposition of
additional trade legislation or regulanons both internationally and domean"llly, * the 1mp0s1t1on of add1t10nal duties, tdIlﬂS and
other charges on imports and exports -a5-a sotng-trade-w ates-a
disruption of manufacturing and supply lines due to stringent ;Dovernment mand"lted sanctions on production continuity and the
movement of goods; ¢ breach of supply contracts by suppliers and vendors; ¢ quotas imposed by bilateral trade agreements; *
foreign currency fluctuations; ¢ logistics and shipping constraints; * natural disasters; ¢ public health issues and epidemic
diseases, their effects (including any disruptions they may cause) and / or the perception of their effects; ¢ theft; * restrictions on
the transfer of funds; * the financial instability or bankruptcy of vendors; and ¢ significant labor disputes, including labor
strikes,work stoppages,and boycotts.Additionally,there are increasing expectations in various jurisdictions and by
customers that companies monitor the environmental and social performance of their suppliers,including compliance
with a variety of labor practices,and otherwise consider a wider range of potential environmental and social matters for
thelr products and Value cham For example,forced labor concerns have rapldly become a global area of concern

At v G - Numerous laws impeses
ﬂ&e—pfehlbtﬁve»—— prohlblt baﬁ—e-f—t-he—nnpmtdnon of g goods nmde with f01ced labor or compulsory prison labor,including for
example the Tariff Act of 1930,as well as the Uyghur Forced Labor Prevention Act (“ UFLPA ”),and other global laws against
forced labor.Certain of our suppliers operate and source materials in China,and their presence in our supply chain could present
unique risks for us due to risks associated with the UFLPA as well as the strain in U.S.- China relations,and China’ s unique
regulatory landscape.The UFLPA imposes a presumptive ban on the importation of articles,merchandise,apparel,and goods
mined,produced,or manufactured wholly or in part in the Xinjiang Uyghur Autonomous Region (Xinjiang) of the People’ s
Republic of China,or by entities identified by the U.S.government on the UFLPA Entity List. FereedHabereoneerns-From time

to t1me,c0ngress1onal commlttees have 1nvest1gated f&ptd-ly—beeeﬁ&e—a—g-lebalﬂ-rea—eﬁntefest—and ts—a—tepie—called for the
matenals or components (-rﬂelud-'rﬁg

0 for greater-the battery supply chain eemplianee
eests—paﬁ-teula-rly—to the e*teﬁt—we—need-UFLPA Entlty Llst Such a hstmg may adversely 1mpact our ablhty to tdentifynew

suppliers-source necessary inputs or te-otherwise adversely impact : y
requirenents-and--or-our mterpretations-operations . We—eeu-ld—Prohlbltlons on forced labor have dlso be—SﬂbjeeHO—peﬂa'l'ﬁeS-
er—ﬁnes—rﬁetﬁnpefts—afe—feuﬂd—te—have—been adopted in other ]lll‘lSdlCthHS, such as deekstrikes—We-eannot-prediet-whether
the European Union e , and is a topic that ermay-besoureedin

the-futare;-will likely be subject to further regulatlons or prohlbltlons in the markets we operate within. Such a process
could result in a delay or complete inability to import such materials (including potentially non- lithium materials),
which could result in inventory shortages or greater supply chain compliance costs, particularly to the extent we need to
identify new suppliers or to otherwise modify supply chains to address evolving regulatory requirements and / or
mterpretatlons. We could also be sub]ect to penaltles, such as denial of import eligibility, or fines if er-our

0 6 6 eur-imports are found to have been in violation of the UFLPA or
other customs- reldted laws and regulations. Even if we are not subject to any fines or penalties,any perceived link between our
products and Xinjiang,designated entities,or labor practices not in keeping with industry expectations may result in increased
costs,affect our business and damage our reputation.Overcoming the UFLPA’ s presumption can be a time- and information-
intensive process,and we may not be able to obtain sufficient information to satisty policymakers that products are not
connected to forced labor ,particularly as in many cases the relevant suppliers are buried multiple layers deep in the
supply chain . Metreover;-Xinjiang is the source of significant amounts of raw and refined materials and components in the
global lithium- ion battery supply chain,and there is ongoing scrutiny of this value chain and companies associated

therewith,including for human rights and natienal-seeurity-eoneerns-additional--- national trade-restrietions-imposed-security




concerns. As such, there is a risk that our operations may be impacted by related supply chain disruptions or costs.
Moreover, compliance with the UFLPA bnited-States-or other foretgirgovernments-similar current or proposed
requirements , including the likelihood-European Union Forced Labor Ban and various environmental and / or social due
diligence requirements and customer expectations , type-may have other effects on the global supply chain . the price and
scarcity of traceable minerals or other materlals of focus, and could lead toi increases in our cost of goods sold which
could have an adverse effect & y aet-on our business , financial
condition, and eur-operating results. Slgmhcqnt changes in the cost and / or av. dlldblhty of raw materials and components that
are incorporated into our energy storage products could adversely affect our business, results of operations, and future prospects.
We are subject to risk from availability and fluctuating market prices of certain commodity raw materials, including, but not
limited to, steel, aluminum, copper, nickel, iron phosphate, graphite, manganese, lithium carbonate, lithium hydroxide, and
cobalt. These raw materials form an essential and integral part of our energy storage products. Pricing for Prices-and
avatlability-of-these raw-materials is eftentimes-affeeted-governed in large part by market conditions and fluctuate due to
various factors outside of our control , such as amengstether-things;clobal supply and demand imbalanee-imbalances 5

inventorytevels, chdnoes in interest rates, speculatlve mdlket dCtl\ mes and g s_eopohtlc’ll uncertdmty—Bﬁﬂng—ﬁsea-l—ye&r%@Q%—

duectly tied to the contmued adoption of energy stomge products by our customers Whlch have in the past and may in the
future be affected by commodity raw material price fluctuations and component price fluctuations. As we have not historically
been the buyer of raw materials for our components and energy storage products, we have not historically entered into hedging
arrangements to mitigate commodity risk. Significant price changes or reduced availability for our raw materials and
components has a deleterlous effect on supply chain certainty with potential knock on effects for reduced operating margin, and
in turn, could harm our business, financial condition, and results of operations. For example, the cost of lithium- ion energy
storage hardware has declined significantly in the aggregate in the last decade and has resulted in a large addressable
market today. In fiscal year 2022, we saw prices for lithium- ion battery packs increase from prior years, though prices
returned to their historical trend of declining year- over- year in fiscal years 2023 and 2024. The market for energy
storage continues to rapidly evolve and while we believe lithium- ion battery pack costs will continue to decline over the
long term, there is no guarantee that they will decline or decline at the rates we expect. If costs do not continue to decline
long term and instead remain steady or increase as in fiscal year 2022, this could adversely affect our ability to increase
our revenue, our order intake, and grow our business. Failure by our manufacturers, vendors , and suppliers to use ethical
business practices and comply with applicable laws and regulations, including labor and environmental laws, may adversely
affect our business. We do not control our vendors or suppliers nor their business practices. Accordingly, we cannot guarantee
that they follow ethical empleyment-business practices, such as with respect to child labor, wages and benefits, forced labor,
discrimination, safe and healthy working conditions, environmental concerns, and swith-all applicable legal and regulatory
requirements relating to the conduct of their businesses. A lack of demonstrated compliance could lead us to seek alternative
manufacturers , vendors, or suppliers, which could increase our costs and result in delayed delivery of eur-produets-energy
storage solutions , preduetshortages, or other disruptions efto our operations. Violation of applicable labor (including forced
labor and child labor) laws and standards, human rights standards, environmental standards, safety codes, quality
standards, production practices, or other applicable laws and regulations by our manufacturers , vendors, or suppliers or the
divergence of a manufacturer’ s or supplier’ s labor or other work practices from those generally accepted as ethical in the U.

S. or other markets in which we do business could result-in-fines-fer-the-Company;-as-wel-as-attract negative publicity for us
and otherwise adversely harm our business. We Vielation-oftaws-by-our-manufacturers-orsuppherscould be exposed aise
subjeetus-to regulatory-econsequenees-as-wel-litigation, investigations, enforcement actions, monetary liability, including

fines, and additional costs that could have a material adverse effect on our business, financial condition, and results of
operations. In addition, we could lose customers who have concerns about vendor business practices and traceability of
our energy storage solutions . F'or more information, see our risk factor tltled -I-n-teﬂﬂpﬁeﬁs—We are a global company w1th
operations in the-flew-many countries and maintain a global avatts y S
Veﬂders—eet&d-disrupt—euﬁupply cham a-nd—t-he—rmpesmeﬁ-whlch comes w1th a number of rlsks that may 1mpact add-r-t—reﬁal-

t ariffs-by-go our business aad-, results of
operations —, and future growth ~ above. A s1gn1ﬁcant portlon of our revenues come from only a relatively small number
of customers. If there isa 51gn1ﬁcant reductlon in prlclng or order volume or loss of one or more of eufthese ugmhcmt

eeﬁtraets—could materlally harm our business and negativ ely impact revenue busmess, financial condltlon results of
operations, and cash flow. We are dependent on a relatively small number of customers for our energy storage solution sales 5
and a small number of customers have historically accounted for a material portion of our revenue. For the fiscal year ended
September 30, 2023-2024 , our two largest customers, in the aggregate, accounted for approximately 49-50 % of our annual
revenue. Specifically, for the fiscal year ended September 30, 2024, revenue from AES and its affiliates accounted for
approximately 41 % of our annual revenue. The loss of any one of the Company’ s significant customers, thetr-including AES
and its affiliates, a significant customer’ s inability to perform under their-its respective contracts, including thetr-any default
in payment, a significant dispute with one of these customers, a significant downturn or deterioration in the business or financial
condition of any of these customers, or any other event significantly negatively impacting the contractual relationship with one
of'these customers could have a materially adverse effect on the brand, business, revenues , financial condition, and cash
flows of the Company. For the near future, we may continue to derive a significant portion of our net sales from a small number
of customers. Accordingly, loss of a significant customer or a significant reduction in pricing or order volume from a significant



customer or a change in contracting behavior by a significant customer could materially reduce netsales-revenue
recognized and operating results in any reporting period and impact our results of operations and order intake. In addition,
at the time of the IPO, the Company entered into an amended and restated storage core frame purchase agreement with
AES Grid Stability, pursuant to which AES Grid Stability may purchase energy storage solutions and related services
from us under preferred purchasing conditions. This agreement continues until the earlier of (x) October 27, 2028 and
(y) the date on which AES Grid Stability holds less than 10 % of the then outstanding voting power. If AES Grid
Stability holds at least 20 % of the then- outstanding voting power, they must continue to purchase certain of our energy
storage offerings exclusively from us. If AES Grid Stability holds at least 10 % of the then- outstanding voting power,
neither it nor its affiliates will directly or indirectly engage in any of the defined exclusive activities set forth in this
agreement, subject to us maintaining certain sales volume requirements. On such date that AES Grid Stability and its
affiliates are no longer bound by the exclusivity terms of this storage core frame agreement, AES may decide to explore
different energy storage suppliers and we may see a negative impact to our aggregate order volume and revenues from
decreased sales with AES and there may be a corresponding material adverse impact to our business, financial
condition, and results of operations . We face increasing competition for our energy storage prodaet-solutions , serviee
services , and digital application offerings from both more established and new competitors . If s-and-+f-we are unable to attract
new customers and retain existing customers, our revenue growth and operating results may be adversely affected. We operate
in an increasingly competitive business environment for our energy storage produet-solutions , serviee-services , and digital
application offerings. To increase our revenue and market share, our business strategy depends on our ability to attract new
customers and retain our existing customers. Certain of our competitors have financial, technical, manufacturing, marketing, and
other resources that are greater than ours, which may allow them to devote greater resources to the design, development,
manufacturing, distribution, promotion, sale and support of their prodaet-solutions , serviee-services , and digital application
offerings than we may be able to and therefore more effectively compete in new and old markets for new projects and
customers. We have seen increase in competition and continue to expect competition in the energy storage industry to
increase due to increased demand from customers and recent regulatory changes and incentives , both domestically and
internationally, geared towards both adoption of increased renewable energy assets and adoption of energy storage
solutions ;servtees;and related digital applications, including as a result of the IRA and its current anticipated impacts in the
United States. Consolidation by other industry participants could further increase their resources and result in competitors with
expanded market share, larger customer bases, greater diversified product and service offerings and greater technological and
marketing expertise, which may allow them to compete more effectively against us in the future. Moreover, our competitors
may have or may develop preduets-solutions . services, or digital applications that are superior , more efficient, and more
effective compared to our preduets-solutions , services, or digital applications (on a price- to- value basis , operational impact,
or otherwise) or may adapt more quickly to new or emerging technologies or regulatory regimes implemented across the globe.
There are also several competing alternatives for battery energy storage solutions, as well as non- intermittent energy
generation that does not require storage, including but not limited to +Hthivm—ten-battertes;other-battertes-, pumped hydro,
hydrogen, biofuels , thermal , and generation paired with carbon sequestration. If we are unable to convince potential customers
of the benefits and superiority of our preduets-solutions , services, and digital applications, effectively differentiate our produet
solutions , serviee-services , and digital application offerings from our competitors, or if potential or existing customers prefer
the offerings of our competitors, we may not be able to effectively implement this aspect of our growth strategy, which may
adversely impact our business. Additionally, a significant portion of our annual sales in fiscal year 2024, 2023 and 2022 were
direct sales to AES and its affiliates eraresult-ofour-Stemens-satesrelattonship- [f we fail to maintain these-this relatienships
- relationship with-AES-and-Stemens-or if those-this relationships— relationship weaken-weakens , or if AES er-Siemens
deeide-decides to reduce their-its energy storage activities, it could materially impact our business prospects, financial
condition, cash flows , or sales. Our future growth would then be even more reliant on our ability to reertit-compete for and
retain new customers eutﬁde-efﬁ%E—S—and Stemens-and-our existing relattonships-with-them—Our-inability to do so reeruttnew
eustomers-and-retatexisting-eustomers-would harm our ability to execute our growth strategy and may have a material adverse
effect on our business operations and financial position. If we fail to effectively manage our...... adversely impact our business
and reputation. In an increasingly competitive energy storage market, maintaining and enhancing our reputation and brand
recognition is critical for maintaintng-keeping our position as an industry leader. If we are not able to maintain and strengthen
our reputation and brand recognition, our business and results of operations may be harmed. As We-antteipate-thatas-the
markets for energy storage and related SaaS products for renewables and storage become increasingly competitive, marketing
initiatives may-beeome-are becoming increasingly difficult and expensive. Our marketing activities may not be successful or
yield the anticipated inereasedrevenue-and-mayfaitto-yteld-increased revenue, the increased revenue may not offset the
expenses we incur as part of any marketing initiatives, and our results of operations could be harmed. Our ability to maintain
and strengthen Fluence brand swill-depend-depends heavily on our ability to provide quality solutions, services, and digital
applications offerings to our customers and to continue to meet our performance commitments in our underlying
contracts with both suppliers and customers. In order to protect our brand, we may also expend substantial resources to
register our intellectual property rights and to prevent others from using similar intellectual property, including similar patents ,
copyrights, and trademarks. Any factor that diminishes our reputation or that of our management, including failing to meet the
expectations of or provide quality products and services to our customers on a timely basis, or any adverse publicity et
litigation , or regulatory proceeding , could make it substantially more difficult for us to attract new customers and to maintain
our existing customers. Our ability to successfully position our brand could also be adversely affected by perceptions of our
competitors’ produets-energy storage solutions , services, and digital applications. If we do not successfully maintain and
strengthen our reputation and brand recognition, our business may not grow, and we could lose our relationships with existing



customers. This would harm our business, results of operations, and financial condition If we fail to effectively manage our
recent and future growth and expansion of our business and operations,we may be unable to execute our business plan,maintain
high levels of customer service,and / or adequately address competitive challenges.We have experienced significant and rapid
growth in recent periods sinee-the-time-ofourineeption-. We intend to continue to expand our business significantly within
existing and new market segments efthe-larger-eteanrenergy-tndustry-. ©ur-This growth has placed,and any future growth may
place,a significant strain on our management,operational,and financial infrastructure.In the continued growth and expansion of
the Company,our management will also be required to maintain and expand our relationships with customers,suppliers, channel
partners, and other third parties and attract new customers and suppliers,as well as manage multiple geographic locations.To
manage our growth,we must continue to improve and expand our IT infermatienteehnotogy-and financial infrastructure and
systems,our operating and administrative systems and controls,our ability to manage headcount,capital, and-ethersystems-and
processes in an efficient manner.Our current and planned future infrastructure,plans ;-and processes might be inadequate to
support our future growth and may require us to make additional unanticipated investment and improvements,which may
adversely impact our financial condition and may disrupt our operations and business.Our success and ability to further scale our
business will depends-— depend ,in part,on our ability to manage expansion and growth in a cost- effective and efficient
manner.If we cannot manage our growth,we may be unable to take advantage of market opportunities,execute our business
strategies,or respond appropriately and quickly to competitive pressures.This could also result in declines in product quality and
customer satisfaction,reputational damage,increased costs,difficulties in introducing new offerings,reduce demand for our
offerings,or other operational difficulties.Our future operating results depend on a large extent on our ability to manage our
continued expansion and growth successfully and any failure to effectively manage expansion and growth could adversely
impact our business and reputation. . Our growth depends in part on the success of our relationships with third parties. We
rely on third- party general contractors to install energy storage produets-solutions at our customers’ sites. We currently work
with a limited number of general contractors, which has impacted in the past and may continue in the future to impact our
ability to facilitate customer installations as planned in a timely and efficient manner. Our work with contractors or their
subcontractors may result in us being required to comply with additional rules and policies (including rules unique to our
customers), working conditions, site remediation, and other union requirements, which can add costs and complexity to a
project. The timeliness, thoroughness, and quality of the installation- related services performed by our general contractors and
their subcontractors in the past have not always met our or our customers’ expectations or standards and in the future may not
meet our or our customers’ expectations and standards, and it may be difficult to find and train third- party general contractors
that meet our standards at a competitive cost. If we are unable to attract and retain qualified personnel, including members of the
senior management team, in order to execute our business strategy and growth plan, our business and ability to compete may be
adversely affected. Competition for hrghly qualified personnel is intense in eur-the energy storage industry aeress-geographie
areas-. We depend on the continued services of our senior management and highly- skilled employees across all levels and
departments of our organization to run and grow our business. We have experienced, and we expect to continue to experience,
difficulty in hiring and retaining employees with appropriate qualifications. The challenging markets in which we compete for
talent has in the past and may alse-require-in the future cause us to invest significant amounts of cash and equity to attract and
retain employees. In addition, a significant portion of our compensation to eurkey senior employees is in the form of stock -
related grants. A prolonged depression in our stock price could make it difficult for us to retain our key members of
management and other senior employees and recruit additional qualified personnel and we may have to pay additional
compensation to employees to incentivize them to join or stay with us. Further, many of the companies with which we compete
for experienced personnel have greater financial resources than we have. #In addition, if we hire employees from competitors
or other companies in related industries , their former employers may attempt to assert that these employees or the Company
has breached certain legal obligations, resulting in a diversion of our time and resources. We have adopted a hybrid work policy
for our employees in the United States, where employees are expected to split time between home and the office. Many
companies, including companies that we compete with for talent, have anneuneed-plans-te-adopt-adopted full time remote work
arrangements or hybrid work arrangements more flexible than ours, which has impacted and may in the future impact our
abrhty to attract and retam quahﬁed personnel if potent1al or current employees prefer these policies. In add1t1on as-aresuitof

y abor-availe : ; G have exacerbated and may continue to exacerbate the challenges of
attracting and retammg talented and drverse employees Differences in demands, expectations , and priorities of the workforce
(such as remote work expectations) may require us to modify our recruiting and retention strategies to attract and retain
employees. These modifications could have a significant financial impact should we need to offset relocation to hubs, meet
higher salary demands, or buy out compensation packages for new hires. If we fail to attract new personnel or fail to retain
and motivate our current personnel, our business and future growth prospects and ability to compete could be adversely
impacted. Continuous turnover could also result in negative brand reputation. Morcover, our success depends largely upon
the continued services and leadership of our senior management team and other key senior personnel . Our senior
management has-and other key senior personnel have acquired specialized knowledge and skills with respect to our business,
and the loss of any of these individuals could harm our business. From time to time, there may be changes in our senior
management team and other key senior personnel , including as a result from the hiring or departure of executives, which
could disrupt our business. Our officers are not subject to any restrictions that would require them to continue to work for us for
any specrﬁed perrod and, therefore, they could terminate therr employment with us at any time. Theless-ofone-ormeore-ofthe

P —~We have experienced and may continue to be exposed to




risks associated with engineering and construction, utility interconnection, commissioning and installation of our preduets

energy storage solutions , eest-overrunsfrom-inereased-shipping-and logisties-priees-as-well-as-inereased-priees-onraw
materials-neeessary-for-the-other project preduetionroftithinm—ion-battertes;and-delays, including those related to obtammg

government authorizations and permits , issues relating to customer financing, and other contingencies that may arise in the
course of completing installations. Although we generally are not regulated as a utility, international, federal, state, and local
government laws and regulations concerning electricity heavily influence the market for our predtets-energy storage solutions
and services. These laws and regulations often relate to electricity pricing, net metering, incentives, taxation, and the rules
surrounding the interconnection of customer- owned electricity generation for specific technologies. In the U. S., governments
frequently modify these statutes and regulations. Governments, often acting through state utility or public service commissions,
change and adopt different requirements for utilities and rates for commercial customers on a regular basis. Changes, or in some
cases a lack of change, in any of the laws, regulations, ordinances, or other rules that apply to customer installations and new
technology could make it more costly for our customers to install and operate our energy storage products on particular projects
> sites, and in turn, could negatively affect our ability to deliver cost savings to customers for the purchase of electricity, thereby
making our energy storage prodaets-solutions less appealing to current enstemers-and potential customers. The installation and
operation of our energy storage produets-solutions at a particular site are also generally subject to oversight and regulation in
accordance with applicable international, federal, state, and local laws and ordinances relating to building codes, safety,
environmental protection , labor practices , and related matters. It also typically requires obtaining and keeping in good
standing various teeat-and-ether-governmental approvals and permits, including environmental approvals and permits, that vary
by jurisdiction. In some cases, these approvals and permits require periodic renewal. It is difficult and costly to track the
requirements of every individual authority having jurisdiction over our energy storage preduet-solution installations, to design
our energy storage preduets-solutions to comply with these varying standards, and for our customers to obtain and maintain all
applicable necessary approvals and permits. We cannot predict whether or when all permits required for a given customer’ s
project will be granted or whether the conditions associated with the permits will be achievable. The denial of a permit or utility
connection essential to a project or the imposition of impractical conditions wetld-impatr-impairs our eustomer-customers ’ s
ability to develop #he-a project, and potential disagreement or litigation over a project approval could lead to additional delays.
In addition, we cannot predict whether the permitting process for a project will be lengthened due to complexities and appeals.
Delay in the review and permitting process for a project (or litigation challenges to a project approval) can impair or delay our
customers’ abilities to develop that project or increase the cost so substantially that the project is no longer attractive to our
customers. Furthermore, unforeseen delays in the review and permitting process has and could in the future delay the timing
of the delivery and / or installation of our energy storage products and could therefore adversely affect the amount revenue
recognition related to the sale of our energy storage preduets-solutions , which could in turn adversely affect our operating
results . Delays may result from environmental review or environmental permits required under local, state or federal
laws, and litigation over approvals obtained pursuant such laws . Delays in the review and permitting process have in the
past and may in the future lead to cost overruns, which may have further adverse effects on our business and operating results.
The production and installation of our energy storage preduets-solutions also involves the incurrence of various project costs
and can entail project modifications , typically in the form of change orders . We have policies and procedures regarding
approval of project costs and modifications. In connection with our Hmtted-operating history and our recent significant growth,
we have in the past experienced and may in the future experience incurrence of project costs in excess of those budgeted. In
addition, disagreements with our customers and suppliers have arisen and may in the future arise with respect to project
schedules, other customer contractors, work, and modifications, which can result in the need to find different suppliers, loss of
future business, additional costs to us and not fully realizing the anticipated profit from the project. In addition, the successful
nstatation-commissioning of our energy storage products and solutions is dependent upon the availability of and timely
connection to the local electric grid. Our customers has in the past and may in the future be unable to timely obtain the
required consent and authorization of local utilities to ensure successful interconnection to energy grids to enable the successful
discharge of renewable-energy, if at all . For example, although FERC issued Order 2023 in July 2023, which is intended to
speed up the process of connecting new energy projects to the grid due to the backlog of interconnection requests, there
continues to be a build up of renewables projects awaiting approval in the United States . Any delays in our customers’
ability to connect with utilities, delays in the performance of installation- related services, or poor performance of installation-
related services wH-may have an adverse effect on our business and results of operations and could cause our results to vary
materially from period to period. The sales and installation cycle of our energy storage solutions is lengthy, and if we fail to
close sales on a regular and timely basis, it could adversely affect our business, financial condition, and results of
operations. Our preduets-of-operattons-Ourenrrentsales and installation cycle is lengthy averages-ap-to-twenty-meonthsfor-our
hardware-and may vary seftware—enabled-serviees-bat-vartes-considerably on a project by project basis and across regions .In
order to make a sale,we must often provide a significant level of education upfront to prospective customers regarding the use
and benefits of our hardware-energy storage solutions and seftware—enabled-scrvices which may take management time and
resources from other matters . The period between initial discussions with a potential customer and the sale of an energy
storage preduet-solution typically depends on a number of factors,including the potential customer’ s budget and decision as to
the type of financing it chooses to use,as well as the arrangement of such financing and any regulatory changes that may
occur during the sales cycle .Prospective customers often undertake a significant internal evaluation process,which may further
extend the sales cycle of our energy storage solutions .Because of the long sales cycle,we previously have and may in the
future expend significant resources without having certainty of generating a sale.This lengthy sales cycle s-subjeet-subjects us
to a number of significant risks over which we have little or no control. FhesedengthyIf we are unsuccessful in closing sales

after expending significant resources, and-instaltation-eyelesinerease-theriskthat-our business eustomers-mayfail-to-satisfy



condition , and results of operatlons has in the past and in
transactiom;or-delay-the future could p%&med—d&te—femrﬁﬁa&e&@aneeﬂa&en—rates—ma#be impaeted-adversely affected.Our
energy storage solutions , including components thereof, and underlying technology as well as our digital application
offerings could have undetected defects, errors, vulnerabilities, and Fer-bugs trhardware-orsoftware-which could reduce market
adoption, cause reputational damage , and #er-expose us to legal claims that could materially and adversely affect our business.
The energy storage preduets-and-solutions we develop are complex and have in the past and may in the future contain bugs,
vulnerabilities, as well as design and manufacturing- related defects and errors. We-While we have not historically
manufactured batteries or other components of our energy storage produets-and-solutions and have historically relied on our
component ©EM-suppliers and contract manufacturers to control the quality of such components ; in September 2024 ,
however-we initiated antieipate-that-we-witbbegirproduction of the Fluence- made battery packs-modules at our contract
manufacturing site in mid-Utah. The Fluence - 2624;-whteh-made battery modules will include 2 New
technology agnostic battery management system that altheugh-we-will eontinue-allow Fluence to source battery cells from
various battery OEMs for integration into the Fluence- made battery modules . As this is a new offering by the
Company, there may be unique defects and errors in these Fluence- made battery management-systems—fromothersupphers
modules that have not yet been identified as swel-they have not yet been put into service on a customer site. Defective and
non- conforming products have a harmful impact on the operational reliability and certainty of our customer projects.
Identification, mitigation and corrective actions are important considerations when managing the installation,
constructlon, commrssmnmg and servnclng of our customer pro;ects We provide-installation;eonstraetion-and

6 6 OHT-Pre we-have from time to time discovered latent
defects in the various component and contlngent parts of our ener éy storage produets-and-solutions and-the-eomponents
thereofand-have-experieneed-defeetsinworkmanship-and in the future we may face similar such defects. We have experienced

a combination of design defects, defects in workmanship, production errors, and specification shortfalls. As we expand
and grow with new stakeholders and technologies, we may face similar non- conformities that will require a collective
approach with our suppliers and with our contract manufacturers, including for our Fluence- made battery modules.
While Fluence has 1mplemented vartous-a robust qudhty and—contro program -r&rt—rat—rves—aﬂd-preeesses—to help prevent defects
and other issues ;w S o y wever-, there is no abselate-guarantee that there
defects will not exist w1th1n the various be—a—}ateﬂt—defeet—rn—a—eefﬁpeﬂeﬂt—components and parts sourced from a-our sttpp-her
suppliers or that arise during any manufaetirermanufacturing o W v
processes, including onsite at the Utah facility . Defects may occur in the mtule which may 1esu1t in smllhcdnt expenses or
disruptions of our operations. We are-eentintinrg-continue to evolve the features and functionality of our products and
technology platferarplatforms through updates and enhancements, and as we do, we may introduce inadvertent additional
defects or errors that mdy not be detected until after deployment te-eastomers-threugh-our-hardware- The uniqueness Any

p dware-and seftware-effeetively-complexity of our offerings often requires
1nput from multlple stakeholders to detect mltlgate and efftetently-maynotbe-correct any non- conformities, potentially
resulting in extending timely—- time and-maynotbe-to fix thesatisfaetion-efeureustomers-. [f we are unable to prevent or
timely and effectively remedy errors, bugs, vulnerabilities , or defects in our offerings software-and-hardware;-or-fait-to-deploy

updatesto-ourseftware-property-, we could potentially suﬁer reputational damage, increased costs, and potential impact to our
customer relationships, any of which could adversely affect our business, prospects, financial condition, results of operations,

and cash flows. Sinee-we-donetmanufactureeertain-Due to the diverse and varied nature of our vendors, and their
respective eomponents— component and of ourenergy-storage-produets— product inputs , our ability to seck recourse and
recover actual costs and damages from any individual OEM may be limited relative to the potential loss or damages
sustained by Fluence or its customers. The recourse Fluence has to any specific supplier may therefore be limited to their
individual scope of supply. A defect i 1n a suppher product may have the potentlal to create losses for Habilities-and-reeover

eostsfronrotr—- or impact n Fluence etueeeﬂt-raefua-l—rtghts—as
yrell-as-the-finanetal-eonditton-and its 1 ;

: 8 attsta customer projects that
are exponentlally larger. Defects in desngn Whieh—eeu-}d-fallure to meet speclficatlons and workmanship issues therefore
have the potential to adversely affect customer satisfaction, market acceptance, and our business reputation. On rare occasions,
llthlum— ion batterles can mpldly 1eledse the energy they contdm by venting smoke and flames in a manner that can ignite

negative public perceptlon reg dldmg the Sl.lltdblllty of llthlum ion batteries for eneléy applications or any future mcldent
involving lithium- ion batteries, such as a plant, vehicle or other fire, even if such incident does not involve Fluence, could
adversely affect our business and reputation. We may be subject, in the ordinary course of business, to losses resulting from
ploducts llclblllty acc1dents acts of God , and othe1 legal claims dvdmst us arising out of defects —Any-insuranee-that-we-earry
Frray—trortb etefto Fray—ot-a S HE-- Or errors in eustomers-eould-be-subjeeted-to-elaims




storage solutions, services and digital application offerings . For example, on September 4, 2021, a 300 MW energy storage
facility owned by one of our customers experienced an overheating event and the customer’ s stated findings, if ultimately
confirmed and proven, could relate to certain scopes of work for which Fluence or its subcontractors could be responsible. The
customer’ s stated findings, however, could also relate to certain scopes of work for which other parties were responsible and /
or relate to other causes, including the design and installation of portions of the facility over which Fluence did not have
responsibility or control. The customer has alleged that Fluence is liable for the incident but has not yet demanded-aspeeifte
amountofeompensationnor-alleged a particular level of responsibility. Fluence has denied liability and cannot comment on the
customer’ s findings at this time. No formal legal proceedings have been commenced, but it is reasonably possible that litigation
may result from this matter if a resolution cannot be achleved To date, we do not beheve that this 1n01dent has impacted the
market s adoptlon of our products In addmon ate-generatess ; Re

: software anomaly , cybersecurlty event or
unplanned downtlme that Could result in an unexpected materlal adverse event for customers, and may therefore damage our
reputation, business , and future prospects. Any defects or errors in our produet;serviee; or-digitalappheations-offerings, or the
perception of such defects or errors, or other performance problems could result in any of the following, each of which could
adversely affect our business, financial condition, and results of operations: ¢ expenditure of significant financial and product
development resources, including recalls, in efforts to analyze, correct, eliminate, or work around errors or defects; * significant
re- engineering costs; ¢ loss of existing or potential customers or partners; ¢ interruptions or delays in sales; ¢ delayed or lost
revenue; ¢ delay or failure to attain market acceptance; * delay in the development or release of new functionality or
improvements; ¢ negative publicity and reputational harm; « sales credits or refunds; ¢ security vulnerabilities, data breaches, and
exposure of confidential or proprietary information; ¢ diversion of development and customer service resources; ¢ breach of
warranty claims;  legal claims and regulatory actions under applicable laws, rules, and regulations; and * the expense and risk
of litigation. Although we have contractual protections, including indemnification, warranty disclaimers and limitation of
liability provisions, in many of our agreements with customers, resellers, and other business partners, such protections may not
be uniformly implemented in all contracts and, where implemented, may not fully or effectively protect from claims by
customers, resellers, business partners , or other third parties. Any insurance coverage or indemnification obligations of
suppliers may not adequately cover all such claims or cover only a portion of such claims. A successful product liability,
warranty, or other similar claim could have an adverse effect on our business, financial condition, and eperatingresults of
operations . In addition, even claims that ultimately are unsuccessful could result in expenditure of funds in litigation, divert
management’ s time and other resources, and cause reputational harm as well as lead to potential loss of existing or future
customers.. Compromises, interruptions, or shutdowns of...... results of operations, and prospects. Our energy storage products
and solutions , which are complex, could contain defects, and--or may not operate at expected performance levels, which may
cause us to incur warranty expenses beyond current estimates and could adversely affect our business and results of operations.
We offer standard limited assurance type product warranties, as well as extended service type warranties. Our limited warranties
cover defects in materials and workmanship of our products for normal use and service conditions typically between one and
five years following commercial operation date or substantial completion depending on the contract. As a result, we bear the
risk of warranty claims long after we have sold the product and recognized revenue. Our estimated costs of warranty for
previously sold products may change to the extent future products may not be compatible with earlier generation products under
warranty. Furthermore, as we are in a evolving , nascent industry, there is a degree of uncertainty regarding estimated warranty
costs due to limited data. We ourselves have a relatively limited operating history as an independent entity and therefore must
project how our preduet-solutions will perform over the estimated warranty period and the estimated reserve may have material
changes. In addition, under real world operating conditions, which may vary by location and design, as well as environmental
conditions, our product may perform in a different way than under standard test conditions or other failure data sets. We depend
significantly on our reputation for safety and reliability and high- quality products and services, exceptional customer service ,
and our brand name to attract new customers and maintain our current customers, and grow our business. If our products and
services do not perform as anticipated or we experience unexpected reliability problems or Widespread product failures, our
brand and market reputation could be significantly impaired and we may lose or be unable to galn or retain, customers which
could impact our business and results of operations. We : gt :
required to make assumptions and apply judgments, including the durablhty and rehablhty of our products, regardlng their
performance over the estimated warranty period and our anticipated rate of warranty claims. Our assumptions could prove to be
materially different from the actual performance of our products, causing us to incur substantial expense to repair or replace
defective products in the future. An increase in our estimates of future warranty obligations due to product failure rates, field
service obligations , and rework costs incurred in correcting product failures could cause us to increase the amount of warranty
obligations and may adversely impact on our results of operations. If our warranty reserves are inadequate to cover future
warranty claims on our energy storage products, our financial condition and results of operations will be adversely affected.
Warranty reserves include our management’ s best estimates of the projected costs to repair or to replace items under warranty,
which is based on estimated failure rates. Such estimates are inherently uncertain and changes to our historical or projected
experience, especially with respect to energy storage products shteh-solutions are still in development and which we expect to




produce at significantly greater volumes than our past products, may cause material changes to our warranty reserves in the
future. We are exposed to fluctuations in currency exchange rates, which could negatively affect our operating results. The
Company -in—t-he—efd-tﬂaiey—eeufse—efbtis-ines‘s—enters into contracts for energy storage projects globally, which are-may be
denominated in foreign currencies , such as the Euro, the Pound, the Australian Dollar, and the Canadian Dollar, and is-are
therefore subject to fluctuations due to changes in foreign currency exchange rates. In particular, earrent-geopolitical instability
and fiscal and monetary poliCies have caused in the past and may eontintie-to-in the future cause, significant volatility in the
currency exchange rates ;-an 0 0 . If our exposure to currency fluctuations
increases and we are not able to successfully hedge against all , if any, of the risks associated with currency fluctuations, our
operating results could be adversely affected. Furthermore, such currency fluctuations may also adversely impact our ability to
accurately predict our future financial results. Therefore, from time to time, we seek to manage our exposure to foreign currency
risk relating to these cash flow projects through entering into different types of hedging arrangements designed to reduce such
risk exposure. However, there can be no assurance that our hedging activities will successfully reduce our risk exposure. In
addition, there may be unforeseen events affecting our business that could lead us to be long in positions that we did not
anticipate when such hedging transactions were put into place which in turn could lead to adverse effects on our financial
position. Our current and planned foreign operations expose us to additional business, financial, regulatory, geopolitical, and
other related risks which may have a material adverse effect on our business. We offer and scll our preduets-and-energy storage
solutions , services, and digital application offerings globally and have operations in a number of different countries,
including, but not limited to, the United States, the United Kingdom, multiple European Union countries, Chile, Australia,
Taiwan, India, Canada, Singapere, and the Philippines —\Ve—h-ave—i-n—t-he—past—and may in the future evaluate and take advantage
of opportunities to expand into new geographic markets ane- REW-O ; 0

bttstness— We also may from time to time engage in acquisitions of bus1nesses or product lines W-tt-h—t-he—peteﬂt-ia-l-te-stfeﬂgt-heﬂ

epportatities-in those geographic markets we currently are in or in other geographic markets that we have not yet penetrated
Operating globally requires significant resources and management attention and subjects us to business, financial, regulatory,
geopolitical, and other related risks. In particular, our international operations and the markets in which we operate or that we
may operate in in the future expose us to risks, including: * compliance with multiple, potentially conflicting and changing laws,
regulations , and permitting processes, including trade, labor, environmental, health, safety, banking, employment, privacy and
data protection ane-privaey-laws and regulations ;suehas-the- EU-DataPrivaeyDireetive-, as well as tariffs, export quotas,
customs duties , and other trade restrictions; * compliance with U. S. and foreign anti- bribery laws, including the Foreign
Corrupt Practices Act of 1977, as amended; * compliance with potentially conflicting and changing laws of taxing jurisdictions
where we conduct business and applicable U. S. tax laws as they relate to international operations, the complexity and adverse
consequences of such tax laws and potentially adverse tax consequences due to changes in such tax laws; ¢ limited or
unfavorable intellectual property protection and practical difficulties associated with enforcing our legal rights abroad; ©
geopolitical or economic conditions or uncertainty, which may include war, political instability or unrest, or terrorism, and
natural disasters and pandemics; ¢ increased management, travel, infrastructure, and legal compliance costs associated with
having operations in many countries; ¢ increased financial accounting and reporting burdens and complexities; * changes in
diplomatic and trade relationships, including political risk and customer perceptions based on such changes and risks; °
heightened risks of unfair or corrupt business practices in certain geographies that may impact our financial results and result in
restatements of our consolidated financial statements; ¢ restrictions on the repatriation of earnings; ¢ different customer and sales
practices including longer sales cycles, warranty expectations, and product return policies; ¢ differing technical standards,
existing or future regulatory and certification requirements, and required features and functionality as well as different cost,
performance, and compatibility requirements; and © fluctuations in the value of foreign currencies and global inflation If we
Fheseriskststed-above-arc unable g : ; : : af :
successfully control, influence, or predict these risks they could have a material adverse effect on our business, finanCial
position, results of operations and liquidity. Our hardware and software- enabled services...... of operations could be adversely
affected. Amounts included in our pipeline and contracted backlog may not result in actual revenue or translate into profits.
Information about our pipeline and contracted backlog included in this Annual Report and our other public disclosures is
based on numerous assumptions and limitations, calculated using our internal data which may not provide an accurate indication
of our future or expected results as we cannot guarantee that our pipeline or contracted backlog will result in actual revenue in
the originally anticipated period, if at all, or will result in meaningful revenue or profitability. Our customers operate in &
fela-t-ivelry—new—an evolving, nascent industry and have based their commitments to us on assumptions about future energy
prices, demand levels, and current and anticipated regulatory regimes and tax incentives , including those currently
anticipated under the IRA , among other factors. Further, certain customers may need to obtain financing to fulfill their
commitments to us. If the market does not grow as expected, the regulatory environment changes, including potential impacts
to tariffs or to the IRA, or customers fail to obtain and maintain necessary levels of financial backing, our pipeline may be
adversely affected and customers may fail to satisfy their minimum purchase commitments to us and we would fail to realize
our contracted backlog. Furthermore, our pipeline or contracted backlog may not generate margins equal to historical operating
results or to the expected level guided to by management. We have only tracked our pipeline and contracted backlog on a
consistent basis for a relatively short period of time, and as a result, we do not have significant experience in determining the
level of realization that we will achieve on these contracts. Our customers may experience delays that could result in project
delays or cancelled orders as a result of external market factors and economic or other factors beyond our control. If our pipeline
or contracted backlog fails to result in revenue as anticipated or in a timely manner, we could experience a reduction in revenue,
profitability, and liquidity. See Part II, Item 7. “ Management’ s Discussion and Analysis of Financial Condition and Results of




Operatlons — Key Operatlng Metrics ” for additional mformatlon regardlng our plpehne and Contracted backlog I—f—ettf

fesa-l-ts—ef—epef&t-teﬁs—As part of growmg our busmess we have in the past made acqulsltlons and expect to continue to evaluate
acquisitions into the future. If we fail to successfully select, execute, or integrate our acquisitions, then our business and
operating results could be adversely affected and our stock price could decline. We continuously evaluate potential acquisitions
to add new product lines and technologies, gain new sales channels, enter into new sales territories, er-and expand our market
share. For example, in 2022, we acquired eura ware;-Fluence Nispera ;-and in 2020, we
acquired a software and digital intelligence platform, whlch has become Fluence Mosaic. Acquisitions involve numerous risks
and challenges, including but not limited to the following: « integrating the companies, assets, systems, internal controls,
products, sales channels, and personnel that we acquire ; ¢ inability to successfully manage acquisition- related strain on our
management, operations and financial resources ;  higher than anticipated acquisition and integration costs and expenses; *
reliance on third parties to provide transition services for a period of time after closing to ensure an orderly transition of the
business; ¢ growing or maintaining revenues to justify the purchase price and the increased expenses associated with
acquisitions; ¢ entering into territories or markets with which we have limited or no prior experience; * establishing or
maintaining business relationships with customers, vendors, and suppliers who may be new to us; * overcoming the employee,
customer, vendor, and supplier turnover that may occur as a result of the acquisition; ¢ disruption of, and demands on, our
ongoing business as a result of integration activities including diversion of management’ s time and attention from running the
day to day operations of our business; * unfavorable tax or accounting treatment; © inability to implement uniform standards,
disclosure controls and procedures, internal controls over financial reporting, and other procedures and policies in a timely
manner, if at all; « inability to realize the anticipated benefits of or successfully integrate with our existing business the
businesses, products, technologies , or personnel that we acquire;  failure to appropriately and holistically identify all the
problems, liabilities, risks, or other challenges of any acquisition, technology or solution at the time of closing; *« known and
unknown liabilities including contract, tax, regulatory or other legal, and other obligations incurred by the acquired business or
fines or penalties, for which indemnity obligations, escrow arrangements or insurance may not be available or may not be
sufficient to provide coverage; and ¢ potential post- closing disputes. As part of undertaking an acquisition, we may also
significantly revise our capital structure or operational budget, including through issuing common stock that would dilute the
ownership percentage of our stockholders, assuming liabilities or debt, utilizing a substantial portion of our cash resources to pay
for the acquisition, or significantly increasing operating expenses. In addition, our effective tax rate in any particular quarter
may also be impacted by acquisitions. Following the closing of an acquisition, we may also have disputes with the seller
regarding contractual requirements and covenants, purchase price adjustments, contingent payments, or indemnifiable losses.
Any such disputes may be time consuming and distract management from other aspects of our business. In addition, if we
increase the pace or size of acquisitions, we will have to expend significant management time and effort into the transactions and
integrations, and we may not have the proper human resources bandwidth to ensure successful integrations and accordingly, our
business could be harmed or the benefits of our acquisitions may not be realized. Our customer relationships, business, financial
results , and reputation may be adversely impacted due to events and incidents relating to storage, delivery, installation,
operation, maintenance, and shutdowns of our energy storage preduets-solutions . Our customer relationships, business,
financial results, and reputation may be adversely impacted due to events and incidents relating to storage, delivery, installation,
operation , and shutdowns of our energy storage preduets-solutions , including events and incidents outside of our control. We
are subject to various risks as a result of the size, weight, technelogy, and sophisticated nature of our energy storage produets
solutions , including exposure to production, delivery, supply chain, inventory, installation , and maintenance issues. Such
issues may, and from time to time have, result in financial losses, including losses resulting from our failure to deliver or install
our energy storage preduets-solutions on a contractually agreed timeframe, or losses resulting from agreed warranty or
indemnity terms. Furthermore, issues and incidents involving our customers or their facilities at which our energy storage
produets-solutions arc located, including damage from fires, whether or not attributable to our energy storage proetets
solutions , has had and may in the future have an adverse effect on our reputation and customer relationships and has and
may in the future lead to litigation . Any of these developments could have a material adverse effect on our business, financial
condition, and results of operations. Actual or threatened health epidemics, pandemics , or similar public health threats, such as
the COVID- 19 pandemic, have had and could in the future have a material adverse effect on our business, outlook, financial
condition, results of operations , and liquidity. The global markets in which we operate were impacted by the COVID- 19
pandemic and could in the future be adversely affected by COVID- 19 or other health pandemics, epidemics , or similar public
health threats. For example, in fiscal years 2021 and 2022, as a result of the COVID- 19 pandemic, our ground operations at
project sites, our manufacturing facilities , and our suppliers and vendors were disrupted by worker absenteeism, quarantines,
shortage of COVID- 19 test kits , and personal protection equipment for employees, office and factory closures, disruptions to
ports and other shipping infrastructure, and other travel and health- related restrictions. Additionally, we saw COVID- 19 driven




lockdowns in key areas for our battery suppliers, such as China, that resulted in our battery suppliers issuing delay notices to us.
Due to the delays from our battery suppliers, some of our intended projects were delayed, resulting in lower revenue
recognition. Additionally, some of our projects that were delayed because of COVID- 19 supply chain disruptions also incurred
liquidated damages payable to our customers resulting in decreased profitability. If our ground operations at project sites, our
manufacturing facilities and our suppliers or vendors are so affected in the future, our supply chain, manufacturing and product
shipments may be delayed, which could adversely affect our business, operations, and customer relationships. We have
encountered and could encounter in the future project delays and resulting liquidated damages claims from customers due to
impacts arising from or related to actual or threatened health epidemics, pandemics e, similar public health threats on suppliers,
customers, or others. The duration and intensity of these potential impacts and resulting disruption to our operations is uncertain
and continues to evolve. The extent to which these events may impact our business will depend on future developments, which
are highly uncertain and cannot be predicted at this time. Accordingly, to the extent any such actual or threatened health
epidemics, pandemics , or similar public health threat arises, management will monitor the impact of the global situation on its
financial condition, liquidity, operations, suppliers, industry, and workforce. The scope and duration of a pandemic, epidemic ,
or other similar public health threat, including any future resurgences, the pace at which government restrictions, if any, are
implemented to contain a virus and then lifted, the impact on our customers and suppliers, the speed and extent to which
markets recover from the disruptions caused by a pandemic, epidemic, or other similar public health threat, and the impact of
these factors on our business will depend on future developments that are highly uncertain and cannot be predicted with
confidence. The impact of a pandemic, epidemic, or other similar public health threat may also exacerbate other risks discussed
herein, any of which could have a material adverse effect on our business, results of operations, or financial condition . We may
not be able to obtain letters of credit, surety bonds, or other financial assurances for our projects, if and when needed on
favorable terms, if at all, and we may not have sufficient liquidity to satisfy any indemnification obligations thereunder.
Certain of our projects require that we issue letters of credit, surety bonds, or other financial assurances to our
customers in order to secure advance payments or guarantee performance under our contracts. Our continued ability to
obtain surety bonds, letters of credit, or other financial assurances will depend on our capitalization, working capital,
and financial performance. Our ability to issue letters of credit is dependent upon the availability of adequate credit
issued by our banks and could be negatively impacted by our compliance with our financial covenants under our current
credit agreement and any future debt agreements. Future compliance with such financial covenants may be affected by
factors beyond our control, including general or industry- specific economic downturns. With respect to letters of credit
under our 2024 Revolver, any advance in the event of non- performance under a contract would become a direct
obligation of ours and would reduce our cash. With respect to surety bonds, payments by a surety pursuant to a bond in
the event of non- performance are subject to reimbursement to the surety by us under a general indemnity agreement.
Such indemnification obligations may include the face amount of the surety bond, or portions thereof, as well as other
reimbursable items such as interest and certain investigative expenses and legal fees of the surety. Such indemnification
obligations would require us to use our cash, cash equivalents or short- term investments, and we may not have sufficient
liquidity to satisfy such indemnification obligations. When a contract is complete, the contingent obligation terminates,
and letters of credit, surety bonds, or other financial assurances are returned and terminated. We can provide no
assurances that necessary letters of credit, bonding capacity, or other financial assurances will be available to support
all, if any, future project requirements or that we will have sufficient liquidity to satisfy any future indemnification
obligations relating to these surety bonds . Risks Related to Our Industry If renewable energy technologies are not suitable
for widespread adoption or sufficient demand for our offerings hardvware-and-seftware—enabled-serviees-does not develop or
takes longer to develop than we anticipate, our sales may decline, and we may be unable to achieve or sustain profitability. The
market for renewable, distributed energy generation is emerging and rapidly evolving, and its future success and trajectory is
uncertain and subject to a number of risks. If renewable energy generation proves unsuitable for widespread commercial
deployment or if demand for our energy storage produets-and-solutions and-, software- enabled services , and digital
application offerings fails to develop as currently anticipated, our revenue, market share, and our ability to achieve and / or
sustain profitability may be adversely affected. Many factors may influence the widespread adoption of renewable energy
generation and demand for our offerings hardware-and-seftware—enabled-serviees-, including, but not limited to, the cost-
effectiveness of renewable energy technologies as compared with conventional and competitive technologies, the performance
and reliability of renewable energy products as compared with conventional and non- renewable products, fluctuations in
economic and market conditions that impact the viability of conventional and competitive alternative energy sources, increases
or decreases in the prices of oil, coal and natural gas, continued deregulation of the electric power industry and broader energy
industry, policy priorities of different political administrations at the international, federal, state and local level, including
the scope of governmental regulations regarding renewable energy generation, and the availability or effectiveness of
government subsidies and incentives , including from the IRA . The growth of renewable energy generation is relevant to the
demand for energy storage because increases in intermittent solar and wind power in many jurisdictions have spurred the
demand for energy storage to help maintain reliability and support the integration of solar and wind power into the electrical
grid. The growth and profitability of our business is largely dependent upon the continued decline in the overall cost of battery
storage. Over the last decade the cost of battery storage products, particularly lithium- ion based battery storage products, have
declined significantly. This lower cost has been driven by advances in battery technology, maturation of the battery supply
chain, the scale of battery production by the leading manufacturers , and other factors. The growth of eur-hardware-sales of our
energy storage solutions and related seftware—enabled-services is dependent upon the continued decrease in the price and
efficiency of battery storage products of our component OEM suppliers. In Hewevern-fiscal year 2022, we saw battery prices
increase for the first time and as a result, we had to evolve and adopt a different contracting strategy to ensure preservation of



margin in such instance but since then, battery prices have decreased during fiscal year 2023 and 2024 . If for any reason
going forward our component OEM suppliers are unable to continue to reduce the price of their components, including, but not
limited to batteries, our business and financial condition may be negatively impacted. Additionally, we believe the growth and
profitability of our business is dependent-increasingly reliant on U. S. domestic supply chains that are just beginning havenot
yet-begun-commercial operations. Delays in the construction of these U. S. domestic supply chains or unanticipated increased
costs relating to such supply chains could cause delays to our projects and could result in lower sales, profitability, and
potentially canceled contracts. This could harm our relationships with our customers if projects are delayed. If the estimates and
assumptions we use to determine the size of our total addressable market are inaccurate, our future growth rate may be affected,
and the potential growth of our business may be limited. Market estimates and growth forecasts are subject to significant
uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Even if the markets in which we
compete meet our size estimates and forecasted growth, our business could fail to grow at similar rates, if at all. The
assumptions relating to our market opportunities include, but are not limited to, the following: (i) according to BloombergNEF,
global energy storage CapdClty glew 63 % per annum between 2015 and 2020 based on the EneIgy Storage Market Outlook
dated October 2022 and 1 A h B-based on the Energy
Storage Market Outlook ddted ee’fe-ber—November %92—3—2024 BloombergNEF estlmates that the global utility scale
market, excluding China, will add approximately 2, 529 GWh between 2024 and 2035 ; (ii) declines in overall lithium- ion
battery costs and in the cost of renewable generation; (iii) growing demand for renewable energy; and-(iv ) anticipated
increased demand for electricity, and (v ) increased complexity of the electrical grid. Our market opportunities are also based
on the assumption that our existing and future offerings will be more attractive to our customers and potential customers than
competing products and services. If these assumptions prove inaccurate, our business, financial condition, and results of
operations could be adversely affected. For more information regarding our estimates of market opportunity and the forecasts of

market growth included herem see the section entitled Part I Item 1. Busmess ' sthe-benefitof redueing-such-eustomers™




availability of insurance that may be available to us and to our customers at prOJect sites. Whlle we may take various actlon% to
mitigate our business risks associated with climate change,this may require us to incur substantial costs and may not be
successful,due to,among other things,the uncertainty associated with the longer- term projections associated with managing
climate risks.Increasing attention to,and evolving expectations regarding, ESG matters may impact our business and
reputation.Companies across industries are facing increasing scrutiny from a variety of stakeholders related to their ESG and
sustainability practices.Expectations regarding voluntary ESG initiatives and disclosures may result in increased costs (including
but not limited to increased costs related to compliance,stakeholder engagement,contracting s-and insurance),changes in demand
for certain products,enhanced compliance or disclosure obligations,or other impacts to our business,financial condition,or results
of operations. While we have in past ,and expect in future to continue, cngaged sand-expeetin-fatire-to-continte-to-engage,-in
voluntary initiatives (such as voluntary disclosures,certifications,or goals,among others) to improve the ESG profile of our
Company and / or products or to respond to stakeholder expectations,such initiatives may be costly and may not have the desired
effect.Expectations around the-Company-company * s management of ESG matters continues to evolve rapidly,in many
instances due to factors that are out of our control.For example,we may engage-tn-ultimately be unable to complete certain
initiatives or make-targets,either on the timelines initially announced or at all,due to technological,legal,cost,or other
constraints,which may be within or outside of our control.Moreover,actions or statements that we may take based on
es&mﬁtes-expectations a@@umptioni smethedetogies- or third- party mformatlon that 1s-we currently believe to be reasonable

eontrot- I we fall to,or are percelved to fall to comply Wlth or advance certain ESG 1n1t1ames (mcludmo the tunehne and
manner in which we complete such initiatives),we may be subject to various adverse impacts,including reputational damage and
potential stakeholder engagement and / or litigation,even if such initiatives are currently voluntary.For example,there have been
increasing allegations of greenwashing against companies making significant ESG claims due to a variety of perceived
deficiencies in diselosure;methodelogysor-performance,including as stakeholder perceptions of sustainability continue to
evolve.Companies,such as us,involved in the energy transition may be especially impacted by such criticisms,due to our efforts
to position our business plan focusing on helping customers achieve sustainability- related goals and objectives.We expect there
will likely be increasing levels of regulation,disclosure- related and otherwise,with respect to ESG matters.For example,various
policymakers,such as the SEC sthe-Europeantriem-and the State of California,have adopted,or are considering adopting rules
to require companies to provide significantly expanded climate- er-other-sustatnabitity—related disclosures in their periodic
reporting ,which may require us to incur significant additional costs to comply,including the implementation of significant
additional internal controls processes and procedures regarding matters that have not been subject to such controls in the
past ,and impose increased oversight obligations on our management and board of directors.Simultaneously,there are efforts by
some stakeholders to reduce companies’ efforts on certain ESG- related matters.Both advocates and opponents to certain ESG
matters are increasingly resorting to a range of activism forms,including media campaigns and litigation,to advance their
perspectives.To the extent we are subject to such activism,it may require us to incur costs or otherwise adversely impact our
business.This and other stakeholder expectations will likely lead to increased costs as well as scrutiny that could heighten all of
the risks identified in this risk factor.Additionally,many of our customers and suppliers may be subject to similar



expectations,which may augment or create additional risks,including risks that may not be known to us.Risks Related to Our
Financial Condition and Liquidity Our earrentABL eredit-Credit agreement-Agreement imposcs sane-fatare-debt-agreenents
may-tmpese;-certain restrictions that may affect our ability to operate our business and make payments on our indebtedness.We
are party to an asset- based syndicated credit agreement ( the 2624-“ ABL Credit Agreement ) with revolving
commitments in an aggregate principal amount of $ 400.0 million ( as-defined-herein-the “ ABL Facility ” ) ;whieh-.The
ABL Credit Agreement contains covenants that,among other things,restrict our ability to incur addittenatindebtedness;incur
liens;sell, transfer or dlspose of propcrty and assets; mvest pay leldends, make d-mdeﬁds—er—dlstrrbutrons or other restricted

da’fes—See -P&ft—H—I-tem—7— Management S Dlscussmn and Analysis of Frnancul Condmon and Results of Operatlons —
Liquidity and Capital Resources — ABL Facility %O%Gfedfh%greemeﬂt—” for further dlscussron of the %924—Revel-ve1LABL
Facility .The 20624-terms of the ABL Credit Agreement limits our-a :

d'tSﬁ‘l'bﬁﬁOﬁs-eﬂ-F luence Energy,LLC —s—equft-y—dnd its subs1d1ar1es ablllty to pay cash d1v1dends to lend to,or make other
d v ments-in respeet-of-eertain-tax-distributions-under-the-Third
ptof-Fluence Energy, H=C-and-Inc.,subject to certain

exceptlons,lncludlng certain payments under the Tax Recervable Agreement are permitted.See PartHltem7—" Management’ s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources — Tax
Receivable Agreement ” for further discussion of the Tax Receivable Agreement. Sueh-These restrictions may restrict our
current and future operatrons partrcularly our ablhty to rcspond to certain ch"lnges in our busmeis or mdustry or take future

bc 1mpacted by events beyond our control and we may be unable to do so .Our %9%4

ABL Credit Agreement and related security agreements previde-provides that our breach or failure to satisfy certain covenants
constitutes an event of default.Upon the occurrence of an event of default,our lenders could elect to declare all amounts
outstanding under their-its debt agreements swithas-to be immediately due and payable.In addition,our lenders,to whom we
granted a security interest in substantially all of our assets,would have the right to proceed against such assets we provided as
collateral pursuant to the 2624-ABL Credit Agreement and related security agreements— agreement .If eur-borrowings-the debt
under our 2624-Revelver-were-ABL Fac1llty was (o be accelerated,we may not have sufficient cash on hand or be able to sell
sufficient collateral to repay it eutsta ds-to ,which would have an
immediate adverse effect on our business and operatmg 1esults Thls Aﬂ-y—stteh—aeee}efa-ﬁeﬂ—could potentially cause us to cease
operations and result in a complete loss of your investment in our Class A common stock. In addition,availability under the
ABL Facility is subject to a borrowing base calculated based on a percentage of Net Orderly Liquidation Value (as
defined in the ABL Credit Agreement),which,in turn,may be impacted by factors outside of our control,including
demand for the Company’ s products,competition with producers of similar products and supply chain factors.As
such,we may not have full access to our current ABL Facility availability based on the actual borrowing base calculation
at any future period.Should our borrowing base under the ABL Facility decline,our ability to borrow against the ABL
Facility to fund future operations and business transactions could be limited. Morcover,the 2624Revelver-ABL Credit
Agreement requires us to dedicate a portion of our cash flow from operations to interest payments aned-other-fees;inelading
relating-to-the-issuanee-of fetters-of-eredit-thereunder- thereby reducing the availability of cash flow to fund working
capital,capital expenditures ;and other general corporate purposes;increasing our vulnerability to adverse general
economic,industry,or competitive developments or conditions;and limiting our flexibility in planning for,or reacting to,changes
in our business and the industry in which we operate or in pursuing our strategic objectives. We-Our future capital needs are
uncertain and we may need netbe-able-to raise additional eapital-to-exeeute-funds in the future,and such funds may not be
available on acceptable terms or at all. We believe that our current cash and cash equivalents together with or-our expected
cash from operations,will be sufficient to meet our projected operating requirements for the foreseeable future
.However,continued expansion of our business eppertunities-will be expensive,and we may seek additional funds from
public and prlvate stock offerlngs,borrowmgs under our existing or new credit fac111t1es or other sources whlch we may

s{-ra’feg-tes— Our caprt"ll rcqulrements erl depend on many factors 1nc1ud1ng . arket acceptance of our se-l-ttt-teﬁs—seﬁ‘tees—&ﬂd
digital-offerings;e the revenue generated by sales of our seluttens;serviees;and-digital-offerings;e the costs associated with
expanding our sales and marketing efforts;* the expenses we incur in manufacturing and selling our products;e the costs of
developing and commercializing new products or technologies;e the cost of filing and prosecuting patent applications and
defending and enforcing our patents and other intellectual property rights;e the cost of defending,in litigation or otherwise,any
claims that we infringe third- party patents or other intellectual property rights;e the cost of enforcing or defending against non-
competition claims;e the number and timing of acquisitions and other strategic transactions;e the costs associated with our
planned international expansion;and ¢ unanticipated generdl and administrative expenses.As a result of these factors,we m'ly
seek to raise additional capital to,among others: OV onral-es perations-a
maintain appropriate product inventory levels;e continue our research and dev elopment and protect our 1ntellcctual property

rights;* defend claims,in litigation s;eeeperate-with-governmentalinvestigations;-or otherwise;e expand our geographic reach;e

commercialize our new products;and ¢ acquire companies jassets;-and license products or intellectual property.Such capital er

finanetngs-may not be available on favorable aeeeptable-oreommeretallyreasonable-terms to us ,if at all. Furthermore,if we




issue equity or debt securities to raise additional capital,our existing stockholders may experience dilution,and the new equity or
debt securities may have rights,preferences,and privileges senior to those of our existing stockholders.In addition,if we raise
additional capital through collaboration,licensing,or other similar arrangements,it may be necessary to relinquish valuable rights
to our products,potential products,or proprietary technologies,or grant licenses on terms that are not favorable to us.If we are
unable to rely on our standalone credit quality or utilize such credit support tools like parent company guarantees,letters of
credit,or surety bonds going forward,it may impact our ability to sell products or establish customer and supplier relationships
going forward.If we cannot raise capital on acceptable terms,we may not be able to develop or enhance our product,service,and
digital application offerings,execute our business plan,take advantage of future opportunities,or respond to competitive
pressures,changes in our supplier relationships,or unanticipated customer requirements.Any of these events could adversely
affect our ability to achieve our development and commercialization goals,which could have a material adverse effect on our
business,results of operations,and financial condition.Risks Related to Our Intellectual Property ,Data Privacy and Technology
If we are unable to obtain,maintain ;-and enforce adequate protection for our intellectual property or if the scope of our
intellectual property protection is not sufficiently broad,others may be able to develop and commercialize technology and
intellectual property substantially similar to ours,and our ability to successfully commercialize our technology or intellectual
property may be adversely affected.Our business depends on internally developed technology or other internally developed
intellectual property,including hardware, software,databases,systems,confidential information yand know- how,the protection
of which is crucial to the success of our business.We rely on a combination of patent,trademark,trade- secret, and copyright ;and
other-intelleetual-property-proteetion-laws as well as internal confidentiality procedures and contractual provisions to
establish,maintain,and protect our intellectual property rights in our internally developed technology and other intellectual
property. However,our rights under these laws and agreements only afford us limited protection and the actions we take to
establish,maintain y-and enforce our intellectual property rights may not be sufficient teave-usfreefronradverse-effeets- We with
may ,over time,take additional steps in protecting our intellectual property through growing our IP internatinteleetual-property
team and through additional trademark,patent,and other intellectual property filings both in the United States and abroad that
wwitt-could be expensive and time- consuming.Effective patent inteHeetualpreperty—protection is expensive to develop and
maintain and while it is generally less costly to obtain trademark and copyright protection, the aggregate costs of
maintaining a portfolio of patents and registered copyrights and trademarks and-trade-seerets-can be substantial,both in terms of
initial and ongoing prosecution and maintenance requirements and the costs of enforcing and defending our rights.Despite our
efforts to protect our intellectual property,these measures taken to date eannet-gaarantee-may not be sufficient to offer us
eomptete-meaningful protection from our competitors or fremrother third parties from attempting to copy,reverse engineer,or
otherwise obtain and use our intellectual property.If we are unable to protect our intellectual property rights,our competitive
position could be harmed,business opportunities and demand for our products,services and digital application offerings could
decrease,and our business could be adversely impacted as third parties may be able to commercialize and use
technologies,software products and intellectual property that are substantially the same as ours without incurring the
development and licensing costs that we have incurred. Any of our owned or licensed intellectual property rights could be
challenged,invalidated,circumvented,infringed,or misappropriated,and our trade secrets and other confidential information could
be disclosed in an unauthorized manner to third parties.Some of our services rely on technologies and software developed by or
licensed from third parties,and we may not be able to maintain our relationships with such third parties or enter into similar
relationships in the future on reasonable terms or at all.Further,in some cases,our intellectual property rights may not be
sufficient to circumvent third party intellectual property and thereby not permit us to take advantage of market trends nor
providing us with competitive advantages,which could result in costly redesign efforts,discontinuance of certain offerings,or
other competitive harm.Additionally,monitoring unauthorized use of our intellectual property is cumbersome and costly and
there is no guarantee that any steps taken to prevent misappropriation will be successful.In the future,we may seek to enforce
our rights against potential infringers-infringement ,however,the steps we have taken to protect our intellectual property rights
stt-may not be adequate to prevent actual infringement or misappropriation of our intellectual property. We may not be able to
detect unauthorized use of,or take appropriate steps to enforce,our intellectual property rights. ¥We-From time to time,we may
alse-have to resort to litigation to enforce our intellectual property rights,which could result in substantial costs and diversion of
our resources.Uncertainty may result from changes in intellectual property laws as a result of new legislation and from new
interpretations of intellectual property laws by applicable courts and agencies throughout the world. Accordingly,despite our
efforts,we may be unable to obtain and maintain the intellectual property rights necessary to provide us with a competitive
advantage.Our failure to obtain,maintain ;-and enforce our intellectual property rights could therefore have a material adverse
effect on our business,financial condition,and results of operations.As a technology company selling commercial products,we
run the risk of being sued by third parties for infringement,misappropriation,dilution,or other violation of their intellectual
property or proprietary rights. Technology,internet,advertising,and in general most companies involved with commercially
selling products,frequently are subject to litigation based on allegations of infringement,misappropriation,dilution,or other
violations of intellectual property rights.Some of these companies,including some of our competitors,as well as non- practicing
entities,own or-have-rights-te-large numbers of patents,copyrights,trademarks,and trade secrets,which they may use to assert
claims against us.For instance,the use of our technology to provide our offerings could be challenged by claims that such use
infringes,dilutes,misappropriates,or otherwise violates the intellectual property rights of a third party.In addition,we may in the
future be exposed to claims that content published or made available through our applications or websites violates third- party
intellectual property rights.As we face increasing competition and as a public company,the possibility of intellectual property
rightrights claims against us grows.Such claims and litigation may involve patent holding companies or other adverse
intellectual property rights holders who have no relevant product revenue,and therefore our own pending patents and other
intellectual property rights may provide little or no deterrence to these rights holders in bringing intellectual property rightrights



claims against us.Third parties may hold vast-and-+erundiselosed-intellectual property rights that cover significant aspects of
our technologies,content,branding,or business methods,and we cannot eempletely-and-eensistently-assure that we are not
infringing or violating,and have not violated or infringed,any third- party intellectual property rights or that we will not be held
to have done so or be accused of doing so in the future. We may not be aware of existing patents or patent applications that could
be pertinent to our business as many patent applications are filed confidentially in the United States and are not published until
18 months following the applicable filing date.We expect that we may receive in the future notices that claim we or our
customers using our energy storage solutions,services or digital applications,have infringed or misappropriated,other parties’
intellectual property rights,particularly as the number of competitors in our market grows and the functionality of applications
amongst competitors overlaps.Any claim that we have violated intellectual property or other proprietary rights of third
parties,with or without merit,and whether or not it results in litigation, setterent-is settled out of court ;-or is determined in our
favor,could be time- consuming and costly to address and resolve,and could divert the time and attention of management and
technical personnel from our business and the day- to- day operations.Furthermore,an adverse outcome of a dispute may result
in an injunction and could require us to pay substantial monetary damages,including treble damages and attorneys’ fees,if we are
found to have willfully infringed a party’ s intellectual property rights.Any settlement or adverse judgment resulting from such a
claim could require us to enter into a licensing agreement to continue using the technology,content,or other intellectual property
that is the subject of the claim;restrict or prohibit our use of such technology,content or other intellectual property;require us to
expend significant resources to redesign our technology or solutlons and requ1re us to 1ndernn1fy thlrd partles Royalty or
licensing agreements,if required or desirable,may te 78 7 d 0 y
unavailable on commercially reasonable terms that are acceptable to us,or at all ,and may require s1gn1ﬁcant royalty
payments and other expenditures .\We may also be required to develop alternative non- infringing technology,which could
require significant time and expense and diversion of resources.There also can be no assurance that we would be able to develop
or license suitable alternative technology,content,or other intellectual property to permit us to continue offering the affected
technology,content,or services to our customers.If we cannot develop or license technology for any allegedly infringing aspect
of our business,we would be forced to limit our offerings and may be unable to compete as effectively,if at all. Any of these
events could materially harm our business,financial condition,and results of operations.If our trademarks and trade names are
not adequately protected or protectable,we may not be able to build name recognition in our markets of interest,and our
competitive position may be harmed.The registered and unregistered trademarks and trade names that we own may be
challenged,infringed,circumvented,declared generic,lapsed,or determined to be infringing on or dilutive of other marks.We may
not be able to protect our rights in these trademarks and trade names,which we need in order to build name recognition with
potential members,partners,and clients.In addition,third parties may file for registration of trademarks similar or identical to our
trademarks,thereby impeding our ability to build brand identity and possibly leading to market confusion.If they succeed in
registering or developing common- law rights in such trademarks,and if we are not successful in challenging such third- party
rights,we may not be able to use these trademarks to develop brand recognition of our technologies,products,or services.In
addition,there could be potential trademark infringement claims brought by owners of other registered or unregistered
trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or trade names.If we are
unable to establish name recognition based on our trademarks and trade names,we may not be able to compete effectively,which
could have a material adverse effect on our business,financial condition,results of operations and prospects.We may not be able
to enforce our intellectual property rights throughout the world.As the geographic scope of our business expands,we will need to
consider protecting our proprietary technology and other intellectual property in an increasing number of jurisdictions,a process
that is expensive and may not be successful,and accordingly we may choose not to do so in every
location.Filing,prosecuting,maintaining,defending,and enforcing intellectual property rights on our products,services,digital
applications,and technologies in all countries throughout the world could be prohibitively expensive,and our intellectual
property rights in some countries outside the United States can be less extensive than those in the United States.We do not own
and have not registered or applied for intellectual property registrations in all countries outside the United States.Competitors
may use our technologies in jurisdictions where we have not obtained protection to develop their own products,services,digital
applications,and technologies and,further,may export otherwise violating products and services to territories where we have
protection but enforcement is not as strong as that in the United States.These products,services,digital applications,and
technologies may compete with our products,services,digital applications,and technologies,and we-our intellectual property
rights may not be effective or sufficient at-to preventing--- prevent them from competing.In addition,the laws of some foreign
countries do not protect certain proprietary and intellectual property rights to the same extent as the laws of the United
States,and many other companies have encountered significant challenges in establishing and enforcing certain of their
proprietary and intellectual property rights outside of the United States.These challenges can be caused by the absence or
inconsistency of the application of rules and methods for the establishment and enforcement of intellectual property rights
outside of the United States.For instance,there is no uniform worldwide policy regarding patentable subject matter or the scope
of claims allowable for business methods.As such,we eantiet-aseertatirdo not know the degree of future protection that we will
have on our technologies,products,services,and digital applications.In addition,the legal systems of some countries,particularly
developing countries,do not favor the enforcement of intellectual property rights to the same degree at the United States.This
could make it difficult for us to stop the misappropriation,dilution,infringement,or other violation of certain of our intellectual
property rights.Accordingly,we may choose not to seek protection in certain countries,and thas;-we will not have the benefit of
intellectual property protection in such countries.Proceedings to enforce our intellectual property rights in foreign jurisdictions
could result in substantial costs and divert our efforts and attention from other aspects of our business.In addition,our efforts to
protect our intellectual property rights in such countries may be inadequate.Changes in the law and the interpretation thereof as
well as legal decisions by courts in the United States and foreign countries may affect our ability to obtain,maintain,and enforce




adequate intellectual property protection for our products,services,digital applications,and other technologies.Any of the
foregoing could harm our competitive position,business,financial condition,results of operations,and prospects.We may be
subject to claims that our employees,consultants,or advisors have wrongfully used or disclosed alleged trade secrets of their
current or former employers or claims asserting ownership of what we regard as our own intellectual property.Many of our
employees,consultants,and advisors are currently or were previously employed at other companies in our field,including our
competitors or potential future competitors.Although we try to ensure that our employees,consultants,and advisors do not use the
proprietary information or know- how of others in their work for us,we may be subject to claims that we or these individuals
have used or disclosed intellectual property,including trade secrets or other proprietary information,of any such individual’ s
current or former employer.Litigation may be necessary to defend against these claims.If we fail in defending any such claims,in
addition to paying monetary damages,we may lose valuable intellectual property rights or personnel.Even if we are successful in
defending against such claims,litigation could result in substantial costs and be a distraction to management.In addition,while it
is our policy to require our employees and contractors who may be involved in the conception or development of intellectual
property to execute agreements assigning such intellectual property to us,we may be unsuccessful in executing such an
agreement with each party who,in fact,conceives or develops intellectual property that we regard as our own.The assignment of
intellectual property rights may not be self- executing,or the assignment agreements may be breached,and we may be forced to
bring claims against third parties,or defend claims that they may bring against us,to determine the ownership of what we regard
as our intellectual property.Any of the foregoing could harm our competitive position,business,financial condition,results of
operations,and prospects.If our existing patents expire or are not maintained, er-our pending patent applications are not granted
or our patent rights are contested,circumvented,invalidated ;-or limited in scope,we may not be able to prevent others from
selling,developing or exploiting competing technologies,products,services s-or digital applications,which could have a material
adverse effect on our business,prospects,financial condition,results of operations,and cash flows.There can be no assurance that
our pending patent applications will issue as patents.Even if our patent applications result in issued patents,these patents may be
contested,circumvented,or invalidated in the future.In addition,the rights granted under any issued patents may not provide us
with adequate er-eemplete-protection or competitive advantages that we anticipate against competitors or other third parties.The
claims under any patents that issue from our patent applications may not be broad enough to prevent others from developing
competing technologies that are similar or that achieve results similar to ours.The intellectual property rights of others could also
bar us from licensing and exploiting any patents that issue from our pending applications. There are a number of patents and
pending patent applications owned by competitors that-exist in the fields in which we have developed and are developing our
technology. Many of Fhese-these existing patents and patent applications might have priority over our patent applications and
could subject our patents to invalidation or our patent applications to rejection.Finally,in addition to patents with an earlier
priority date and patent applications that were filed before our patent applications that may affect the likelihood of issuance of
patents we are seeking,any of our existing or future patents may also be challenged by others on grounds that may render our
patent applications or issued patents invalid or unenforceable.In addition,patents issued to us may be infringed upon or designed
around by others which may adversely affect our business,prospects,and operating results.Our business depends on our ability to
implement improvements to and properly maintain and protect the continuous operation and data integrity of our information
technology infrastructure and other business systems and the inability to do so may have a material adverse effect on our
reputation and harm our business prospects,financial conditions,and operating results.Our business is highly dependent on
maintaining effective information and-eperationat-teehnotogy-systems as well as the integrity of the data we use to serve our
customers and operate our business.Because of the large amount of data that we collect and manage, it is possible that hardware
failures or errors in our systems could result in data loss or corruption or cause the information that we collect to be incomplete
or contain inaccuracies that our customers or other partners may regard as significant.If our data were found to be inaccurate or
unreliable due to fraud or other error,or if we,or any of the third- party service providers we engage,were to fail to maintain
information systems and data integrity effectively,we could experience operational disruptions that may impact our operations
and hinder our ability to provide services,establish appropriate pricing,establish reserves,report financial results timely and
accurately and maintain regulatory compliance,among other things.If any such failure of our informatien-teehnology-systems-or
data integrity were to result in the theft,corruption or other harm to the data er-epetrations-of our customers,our ability to retain
and attract partners or customers may be harmed. We must continue to invest in long- term solutions that will enable us to
anticipate customer needs and expectations,enhance the customer experience,act as a differentiator in the market,and protect
against cybersecurity risks and threats.Despite our implementation of reasonable security measures designed to prevent
cybersecurity risks and threats,we are vulnerable to potential harm and damages from computer viruses,natural
disasters,fire,power loss,telecommunications failures,personnel misconduct or theft, human error, unauthorrzed access,physical or
electronrc securrty breaches cyber— attacks (1nclud1ng mahcrous and destructrve code 5

eﬁg-rneeﬂng—at-taeks—phrshrng attacks ,ransomware, and denlal of service attacks) and other similar drsruptrons Such
harm,damages,attacks sor security breaches may be perpetrated by bad actors internally or externally (including computer
hackers,persons involved with organized crime,or foreign state or foreign state- supported actors) and create risks that-threaten

the-eonfidentiatity;integrity;and-avatability-for our (as well as our suppliers” and our customers’) internal networks,IT
1nfrastructure and other business systems and the data and 1nf0rmat10n they store and process Addiﬁeﬂa-l-ly;we—areﬂiﬂab-}e-te

; ; a-threat-ae Cybersecurrty threat actors ernploy a wide Varrety of rnethods and
technrques that are constantly evolvrng,rncreasrngly sophrstlcated and drfﬁcult to detect and successfully defend against
Rg-a 0 .Geopolitical

tensions or conﬂlcts such as Russia’ s invasion of Ukrarne and—heigl-rtened—teﬁsiens—'m—the—l’v{-idd-}e—East—may further heighten the




risk of cyber- attacks.We have experienced such cybersecurity incidents in the past,and any future incidents could expose us to
claims,litigation,regulatory or other governmental investigations,administrative fines,and potential liability.Moreover,while we
have implemented remedial measures in response to such incidents,we cannot guarantee that such measures will prevent all
incidents in the future. Any system failure,accident,or security breach could result in disruptions to our operations.A material
network breach in the security of our IT systems could include the theft of our trade secrets,customer information,human
resources mfmmatlon or other Conhdentml data mdudmg but not llmlted to persondlly 1dent1hdble mtOImdtlon Matertat

mdd\ ertent disclosure of Conhdentml ,proprietary personal ;or customer information,it could cause smmhcant ddmage to our
reputation,affect our relationships with our customers and strategic partners,lead to claims against us from governments and
private plaintiffs,and adversely affect our business.We cannot guarantee that future cyberattacks,if successful,will not have a
material effect on our business or financial results.In 2023,the SEC issued final rules related to cybersecurity risk
management,strategy governance s-and incident disclosure,which may further increase our regulatory burden and the cost of
compliance in such events .Public companies must comply with the cybersecurity incident reporting obligations by
December 18,2023 and must comply with the other disclosure obligations beginning with annual reports for fiscal years
ending on or after December 15,2023 .In addition,many governments have enacted laws requiring companies to provide notice

of cyber incidents involvi mg ceItdm types of ddtd mdudmg pelsondl mformatlon Forexampletawsinal-56-U-S-statesand-in

add-l-t—teﬂa-l—habﬁ-rw—These ldV\ S may be sub]eu to altemtlons and revisions, dl]d 1f we hul to comply with our obllgatlons under
such laws in the jurisdictions in which we operate,we could be subject to regulatory action and lawsuits @Grelding-elass-actions)
.We may also have other obligations,for example,under contracts,to notify customers or other counterparties of a security
incident,including a data security breach.Regardless of our contractual protections,if an actual or perceived cybersecurity breach
of security measures,unauthorized access to our system or the systems of the third- party vendors that we rely upon,or any other
cybersecurity threat occurs,we may incur liability,costs,or damages,contract termination,our reputation may be compromised,our
ability to attract new customers could be negatively affected,and our business,financial condition,and results of operations could
be materially and adversely affected. Any compromise of our security could also result in a violation of applicable domestic and
foreign security,privacy or data protection,consumer protection,and other laws,regulatory or other governmental
investigations,enforcement actions,and legal and financial exposure,including potential contractual liability.In addition,we may
be required to incur significant costs to protect against and remediate damage caused by these disruptions or security breaches in
the future. While we carry cyber insurance,we cannot be certain that our coverage will be adequate for liabilities actually
incurred,that insurance will continue to be available to us on commercially reasonable terms,or at all,or that any insurer
will not deny coverage as to any future claim.We utilize open- source software,which may pose particular risks to our
proprietary software and solutions.We use open- source software in our solutions and will use open- source software in
the future.Companies that incorporate open- source software into their solutions have,from time to time,faced claims
challenging the use of open- source software and compliance with open- source license terms.Some licenses governing the
use of open- source software contain requirements that we make available source code for modifications or derivative
works we create based upon the open- source software,and that we license such modifications or derivative works under
the terms of a particular open- source license or other license granting third parties certain rights of further use.By the
terms of certain open- source licenses,we could be required to release the source code of our proprietary software,and to
make our proprietary software available under open- source licenses to third parties at no cost,if we combine or
distribute our proprietary software with open- source software in certain manners.Although we monitor our use of
open- source software,we cannot assure you that all open- source software is reviewed prior to use in our solutions,that
our developers have not incorporated open- source software into our solutions,or that they will not do so in the
future.Additionally,the terms of many open- source licenses to which we are subject have not been interpreted by U.S.or
foreign courts.There is a risk that open- source software licenses could be construed in a manner that imposes
unanticipated conditions or restrictions on our ability to market or provide our solutions as currently marketed or
provided.Companies that incorporate open- source software into their products have,in the past,faced claims seeking
enforcement of open- source license provisions and claims asserting ownership of open- source software incorporated
into their product.If an author or other third party that distributes such open- source software were to allege that we
had not complied with the conditions of an open- source license,we could incur significant legal costs defending ourselves
against such allegations.In the event such claims were successful,we could be subject to significant damages or be
enjoined from the distribution of our software.In addition,the terms of open- source software licenses may require us to
provide source code that we develop using such open- source software to others on unfavorable license terms.As a result
of our current or future use of open- source software,we may face claims or litigation,be required to release our
proprietary source code,pay damages for breach of contract,re- engineer our solutions,discontinue making our solutions
available in the event re- engineering cannot be accomplished on a timely basis,or take other remedial action.Any such
re- engineering or other remedial efforts could require significant additional research and development resources,and
we may not be able to successfully complete any such re- engineering or other remedial efforts.Further,in addition to



risks related to license requirements,use of certain open- source software can lead to greater risks than use of third-
party commercial software,as open- source licensors generally do not provide warranties or controls on the origin of
software.Any of these risks could be difficult to eliminate or manage,and,if not addressed,could have a negative effect on
our business,financial condition,and results of operations.If we fail to comply with our obligations under license or
technology agreements with third parties,we may be required to pay damages,and we could lose license rights that are
critical to our business.If we fail to comply with our obligations under license and technology agreements with AES and
Siemens,we could lose license rights,including to patents and patent applications,which may prove to be material to our
business.We license certain intellectual property,including patents,technologies,and software from third parties and
related parties,including AES and Siemens,that are important to our business,and in the future,we may enter into
additional agreements that provide us with licenses to valuable intellectual property or technology.If we fail to comply
with any of the obligations under our license agreements,we may be required to pay damages and the licensor may have
the right to terminate the license.Termination by the licensor would cause us to lose valuable rights,and could prevent us
from selling our products and services,or adversely impact our ability to commercialize future solutions and
services.Our business would suffer if any current or future licenses terminate,if the licensors fail to abide by the terms of
the license,if the licensors fail to enforce licensed patents against infringing third parties,if the licensed intellectual
property is found to be invalid or unenforceable,if the licensed intellectual property expires or if we are unable to enter
into necessary licenses on acceptable terms.In addition,our rights to certain intellectual property,technologies,and
software,are licensed to us on a non- exclusive basis.The owners of these non- exclusively licensed technologies are
therefore free to license them to third parties,including our competitors,on terms that may be superior to those offered
to us,which could place us at a competitive disadvantage.Moreover,our licensors may own or control intellectual
property that has not been licensed to us and,as a result,we may be subject to claims,regardless of their merit,that we are
infringing or otherwise violating the licensor’ s rights.In addition,the agreements under which we license intellectual
property or technology from third parties are generally complex,and certain provisions in such agreements may be
susceptible to multiple interpretations.The resolution of any contract interpretation disagreement that may arise could
narrow what we believe to be the scope of our rights to the relevant intellectual property or technology,or increase what
we believe to be our financial or other obligations under the relevant agreement.Any of the foregoing could harm our
competitive position,business,financial condition,results of operations,and prospects.If we cannot license rights to use
technologies on reasonable terms,we may not be able to commercialize new solutions or services in the future.In the
future,we may identify additional third- party intellectual property we may need to license in order to engage in our
business,including to develop or commercialize new products or services.However,such licenses may not be available on
acceptable terms or at all.The licensing or acquisition of third- party intellectual property rights is a competitive
area,and several more established companies may pursue strategies to license or acquire third- party intellectual
property rights that we may consider attractive or necessary.These established companies may have a competitive
advantage over us due to their size,capital resources,and greater development or commercialization capabilities.In
addition,companies that perceive us to be a competitor may be unwilling to assign or license rights to us.Even if such
licenses are available,we may be required to pay the licensor substantial royalties based on sales of our products and
services.Such royalties are a component of the cost of our products or services and may affect the margins on our
products and services.In addition,such licenses may be non- exclusive,which could give our competitors access to the
same intellectual property licensed to us.If we are unable to enter into the necessary licenses on acceptable terms or at
all,if any necessary licenses are subsequently terminated,if our licensors fail to abide by the terms of the licenses,if our
licensors fail to prevent infringement by third parties,or if the licensed intellectual property rights are found to be invalid
or unenforceable,or if the licensed intellectual property rights expire,our business,financial condition,results of
operations,and prospects could be affected.If licenses to third- party intellectual property rights are or become required
for us to engage in our business,the rights may be non- exclusive,which could give our competitors access to the same
technology or intellectual property rights licensed to us.Moreover,we could encounter delays and other obstacles in our
attempt to develop alternatives.Defense of any lawsuit or failure to obtain any of these licenses on favorable terms could
prevent us from commercializing solutions and services,which could harm our competitive position,business,financial
condition,results of operations,and prospects.Failure to comply with data privacy and data security laws,regulations and
industry standards could have a material adverse effect on our reputation,results of operations or Existing electric utility
industry policies and regulations, and any subsequent changes or new related policies and regulations , may present technical,
regulatory, and economic barriers to the purchase and use of energy storage preduets-solutions or our digital offerings that
may significantly reduce demand for our preduets-offerings or harm our ability to compete. Federal, state, local, and foreign
government regulations and policies concerning the broader electric utility industry, as well as internal policies and regulations
promulgated by electric utilities and organized electric markets with respect to fees, practices, and rate design, can influence the
market for energy storage products and services. These regulations and policies often affect electricity pricing and the
interconnection of generation facilities, and can be subject to frequent modifications by governments, regulatory bodies, utilities,
and market operators. For example, changes in fee structures, electricity pricing structures, and-regional market rules, system
permitting, interconnection, and operating requirements can deter purchases of renewable energy products , including energy
storage solutions, by reducing anticipated revenues or increasing costs or regulatory burdens for would- be system purchasers.
The resulting reductions in (lundnd or energy storage pmducls could harm our bu\mu\ prospects, financial condition, and
results 0[ operations. On A-stgn developmen y -
16, 2020, swhen-the Federal [nuU\ Rwulalon Commission (“ FER( ’) 1ssucd a final rule amcnding regu 1lauon\ lhdl 1mplumm
the Public Utility Regulatory Policies Act (“ PURPA ). Among other requirements, PURPA mandates that electric utilities buy




the output of certain renewable generators below established capacity thresholds. PURPA also requires that such sales occur at
ara utility” s “ avoided cost ” rate. FERC’ s PURPA reforms include modifications (1) to how regulators and electric utilities
may establish avoided cost rates for new contracts; (2) that reduce from 20 MW to 5 MW, the capacity threshold above which
there is a rebuttable presumption that a renewable- energy qualifying facility has nondiscriminatory market access, thereby
removing the requirement for certain utilities to purchase its output; (3) that require regulators to establish criteria for
determining when an electric utility incurs a legally enforceable obligation to purchase from a PURPA facility; and (4) that
reduce barriers for third parties to challenge PURPA eligibility. In general, FERC’ s PURPA 2020 reforms have the potential to
reduce prices for the output from certain new renewable generation projects while also narrowing the scope of PURPA
eligibility for new projects. These effects could reduce demand-opportunities for PURPA- eligible battery energy storage
products , which could have a material adverse effect our business, prospects, financial condition, and results of
operations. In addition, there is an ongoing dispute regarding how to calculate the maximum net power production
capacity for qualifying facilities under PURPA. Historically, FERC has looked at a facility’ s net output, rather than
total nameplate capability of a facility for purposes of PURPA eligibility. On appeal from a 2021 FERC order, the United
States Court of Appeals for the D. C. Circuit upheld FERC’ s approach to calculating capacity for PURPA eligibility,
relying on Chevron deference, whereby courts may defer to an administrative agency’ s reasonable statutory
interpretation. In June 2024, the Supreme Court overturned the Chevron deference doctrine and found that courts
should instead rely on their own statutory interpretations. The Supreme Court later directed the D. C. Circuit to
reconsider its ruling on FERC’ s approach to calculating capacity for PURPA eligibility. If the D. C. Circuit requires a
different methodology to be used for determining qualifying facility eligibility under PURPA or whether qualifying
facilities are eligible for certain exemptions under the Federal Power Act, facilities that are currently eligible for
qualifying facility status or such exemptions could lose their status or exemptions. This change could also reduce demand
for PURPA- eligible products and could harm our business, prospects, financial condition, and results of operations . FERC is
also taking steps to encourage the integration of new forms of generation into the electric grid and remove barriers to
grid access, which could have positive impacts on the energy storage industry. For example, on July 28, 2023, FERC
issued a final rule, designated as Order No. 2023, to reform procedures and agreements that electric transmission
providers use to interconnect new generating facilities to the existing transmission system. If this final rule does not have
its intended effect or if it is overturned on an appeal, this could negatively impact our business, prospects, and results of
operations. While we are generally not regulated as a utility or a broker- dealer, customers of our digital offerings may
be regulated market participants. We could experience scrutiny from regulators on the provision of Fluence Mosaic bid
recommendations to our customers and use of such application, the use of Fluence Nispera, and the related technologies
by our customers . Changes in other current laws or regulations applicable to us or the imposition of new laws, regulations, or
policies in the-H—S5TEurepe;or-otherjurisdictions in which we do business could have a material adverse effect on our business,
financial condition, and results of operations. Any changes to government, utility, or electric market regulations or policies that
favor electric utilities or other market participants could reduce the competitiveness of battery energy storage products or our
digital offerings and cause a significant reduction in demand for our products and services and adversely impact our growth. In
addition, changes in export and import laws and implementing regulations may create delays in the introduction of new
products in international markets, prevent our customers from deploying our products internationally or, in some cases,
prevent the export or import of our products to certain countries altogether. Any such event could have a material
adverse effect on our business, financial condition and results of operations. Our business and customer demand for our
offerings depends in part on government incentives and the reduction, elimination, or expiration of government
incentives for, or regulations mandating the use of, renewable energy could reduce customer demand for energy storage
solutions and lead to a loss of customers, which could lead to adverse effects to our business, operating results, and cash
flows. Federal, state, local, and foreign government bodies provide incentives to owners, end users, distributors, system
integrators, and manufacturers of renewable energy products to promote renewable electricity in the form of rebates, tax
credits, and other financial incentives. The eeonomie-benefitrange and duration of these incentives varies widely by
jurisdiction. Our customers typically use our products for grid- connected applications wherein power is sold under a
power purchase agreement or into an organized electric market. The reduction, elimination, or expiration of
government incentives for grid- connected electricity may negatively affect the competitiveness of our offerings relative to
conventional renewable sources of electricity and could harm eur- and-eowtdharm-or halt the growth of our industry and our
business.These subsidies and incentives may expire on a particular date,end when the allocated funding is exhausted or be
reduced or terminated as renewable energy adoption rates increase or as a result of legal challenges,the adoption of new statutes
or regulations or changes to existing regulations .or the passage of time. Fhesereduetions-Reductions or terminations of
government incentives may occur without warning.There is no guarantee that such policies and incentives will continue to
exist in current form,if at all. The reduction,elimination , or expiration of such incentives therefoere-could reduce customer
demand for our offerings &ﬂd-ﬂ&efefefe-eet&d-h&fm—eﬂfbustﬁess— epef&&ﬂg—fesu-l-ts—&ﬂd-lead toa loss of customers and
potential customer projects h etrietty ablefron e
eemp&mes—and could harm our busmess, operatmg results, and cash ﬂows In August 2022 the United States passed the
IRA , which includes a number eeststrueture-is-subjeet-to-ehange—The-eeonomie-benefit-of eur-government incentives that
support the adoption of cnergy storage products and services and are anticipated to benefit the Company and its
operations. As discussed above, before the enactment of the IRA, the Section 48 ITC did not apply to standalone energy
storage projects. The IRA added Section 48 (a) (3) (A) (ix) to create an ITC for standalone energy storage technology
with a minimum capacity of 5 kWh. Energy storage installations that are placed in service after December 31, 2022 and
begin construction prior to January 1, 2025, are entitled to the existing ITC under Section 48 (a). To qualify for the ITC




bonus rate of 30 %, an energy storage project will need to satisfy the prevailing wage and apprenticeship requirements.
If these requirements are not met, the project will be eligible only for a base rate of 6 %. The existing energy ITC as well
as the Production Tax Credit for renewable energy projects will be replaced by a Clean Electricity Investment Tax
Credit (CEITC) or “ tech neutral ” regime, which is available for any investment in a qualified storage facility that is
placed in service after calendar year 2024 (prevailing wage and apprenticeship requirements will still apply). The IRA
also included bonus credits associated with the ITC and PTC, which are relevant to our business. To date, the IRA
regulations, proposed regulations and / or guidance issued by the U. S. Department of Treasury and Internal Revenue
Service associated with these various tax credits, including but not limited to the ITC / PTC, ITC / PTC domestic content
bonus credit, ITC / PTC energy communities bonus credit, ITC / PTC prevailing wage and apprenticeship requirements,
and manufacturing production tax credit have provided substantive clarity; however, there continues to be uncertainty
on certain aspects or IRA guidance and / or regulation which have and could continue to cause our customers to delay
projects as they navigate the existing guidance in qualifying for the tax credit and possibly wait for further clarity,
thereby having a negative effect on our results of operations. In addition, if we are unable to provide energy storage
solutions te-that qualify for the U. S. domestic content requirements on the timeline and in such quantities that we
currently anticipate while our competitors are able to do so, we might experience a decline in sales in the Americas region
for our energy storage solutions. Other competitors may be able to build a more robust domestic supply chain than
Fluence and be able to offer customers tnetudes;-among-U. S. domestic content products in greater quantity and on a
speedier timeline than we may be able to if our production of our battery modules in Utah is delayed or hindered or if
our U. S. battery cell supply is delayed or hindered. Such impacts would adversely impact our results of operations as
well as our brand. The full impact of ether—- the things;-IRA and its accompanying guidance on our operations cannot be
known with certainty and we may not recognize the full extent of benefit-benefits we anticipate. We are continuing to
evaluate the potential overall impact and applicability of redueingstel-the IRA on our business and operations. To the
extent that any 1mpacts from the IRA are less beneficial than anticipated or have a negative impact on us or our business
or on our customers’ payments-te-businesses, the-these loeal-eleetrieutility-eompany-changes may materially and adversely
impact our business, financial condition, and results of operations. There is additional uncertainty on the future of
certain of these incentives under the IRA as a result of the recent change in U. S. presidential administration. Such
uncertainty could in itself adversely impact customer demand and our busmess and futures results 0f operatlons Tln
f&tes—at—lnternatlonal markets in v hich we operate etee is

tffeet-th a ottt Or may 0perate in the future have or
may in the future put in place pollcles to promote renewable energy, including cnergy storage . These incentives and
mechanisms vary from country to country. In seeking to achieve growth internationally, we have and may make
investments that, to some extent, rely on governmental incentives and support in a new market. We may not be able to
optimize the benefits offered by these incentives or realize the growth that we expect from investments in the incentives,
particularly in relation to competitors whose products might benefit disproportionately from these incentives . Faetors
There is no assurance llml eeu-ld—rnﬂueﬁee—l hese governments will contlnue to prov1de sufﬁclent incentives f&tes—rnel-ude—t-he

eeﬂﬂeeﬁeﬂ—with—there&eqtus'rﬁeﬂ—e-ﬁeuﬁcmr"\ storage proeluets—lndustry and that the amounts-industry in any particular

country will not suffer significant downturns in the future as the result of changes in public policies or government

interest in renewable energy, any of which would adversely affect demand for are-outside-of ourecontrotand-which-may

of-our energy storage solutions produetsto-and services eost-analysis-for

euﬁeustemers—e-ﬁeuﬁeﬂergy—ster&ge—pfeduets— Changes in the global trade environment, including rates-offered-byloeat
eleeﬁae—u-tﬁt—res—&nd—#oﬁn—lhe 1mpos1t10n app-l-reabﬁ-rt—y—eﬁmeuﬂts-ol new tarlffs or eh&rges—changes to existing tariffs, and

sould adversely affect the demand
amount for— or t1m1ng of our revenues, results of operatlons, and cash ﬂows and could adversely impact our business
overall. Escalating trade tensions, particularly between the U. S. and China, have led and may continue to lead to
increased tariffs and trade restrictions, including tariffs that may be applicable to certain materials and components
used in our energy storage produets-solutions . An-inerease-in-interestrates-or-For areduetiorexample, in May 2024, the
Biden administration announced a significant shift avaitabiity-of tax-equity-orprojeet-debteapital-in the tariff framework
g-lebal—ﬁﬁaﬂetal—ﬂ‘tarkets—eet&d—make—rt—d-rfﬁet&t— or end-eustomers-to-finanee-the eestefarenewable-cnergy storage industry
d-eo daets-. Many-end-users-depend-Under the new structure, the Section 301
tarlff rate on -ﬁﬂanemg—te-fuﬂd-hthlum- ion non- EV batteries imported from China will increase from the inittal-eapitat
expenditurerequired-current 7. 5 % to purehase-ourproduets-and-serviees25 %, effective January 1, 2026. This change
speclﬁcally targets" batterles" as deﬁned by U a—resu-lt—e-ﬁthe—srgmﬁe&m—up—frent—ees-ts— S fl"—hetﬁabrl-rty—te-attraet—tlﬂfd—parw

slmd“e systems as-, modules, &n—and certaln types ﬁestmeﬁt—fuﬂd-mg—a—ﬁgﬂrﬁeant-poﬁieﬁ—ol t-he—rm&a—l—e&p—rta—l—expeﬁdttufe



cells. The tariff rate on battery" parts' — including separators, electrolytes, cans, and electrodes — will remain at its
current 25 % level. We may be materially adversely impacted by this tariff if we are not able to adapt our supply chain
strategy to this change and face difficulties with finaneingfronrthird-parties-increasing domestic production and in turn
this may adversely impact our results of operations in the future . An-We may also face unanticipated costs in developing
our domestic supply chain and irerease-increased competition for materials and components in nterestrates-the United
States, which also would impact our business and results of operations. Tariffs and the possibility of additional tariffs in
the future like those described above have created uncertainty in the industry. If the price of energy storage systems
increases, the use of energy storage systems could tewer-become less economically feasible ar-and could reduce investors
returnon-investment iterease-equity reqtirements; or-our gross margins make-alternative-investments-more-attractive relative
to-ott—- Or produets-and-serviees-and-reduce the demand for energy storage solutions. Additionally , in-each-existing or
future tariffs may negatively affect our customers, suppliers, and manufacturing partners. Such outcomes could
adversely affect the amount or timing of our revenues, results of operations or ease-cash flows , and continuing
uncertainty could cause sales volatility, price fluctuations or supply shortages or cause our customers to advance or delay
or cancel entirely their purchase of our energy storage solutions. We cannot predict whether these-- the endusets
countries in which our components and materials are sourced, or may be sourced in the future, will be subject to seek
alternative-investmentsnew or additional tariffs and trade restrictions imposed by the United States or other foreign
governments, including the likelihood, type, effect, or magnitude of any such restrictions and their overall impact on our
business and our operating results. We also may be unable to quickly and effectively react to such actions to mitigate
impact to our business. The tariffs described above, the adoption and expansion of trade restrictions, the occurrence of a
trade war, or other governmental action related to tariffs, trade agreements or related policies have the potential to
adversely impact our supply chain and access to equipment, and our costs and ability to economically serve certain
markets. Any such cost increases or decreases in availability could slow our growth and cause our financial results and
operational metrics to suffer. There is current uncertainty about the future relationship between the United States and
other countries with respect to trade policies, taxes, government regulations, and tariffs and we cannot predict whether,
and to what extent, U. S. trade policies will change in the future, including as a result of changes by the incoming U. S.
presidential administration . Changes in tax laws or regulations could materially adversely affect our business, financial
condition, results of operations, and prospects. Changes in corporate tax rates, tax incentives for renewable energy projects, the
realization of net deferred tax assets relating to our U. S. operations, the taxation of foreign earnings, and the deductibility of
expenses under future tax reform legislation could have a material impact on the value of our deferred tax assets, could result in
significant one- time charges in the current or future taxable years, and could increase our future U. S. tax expense, any and all
of which could have a material adverse effect on our business, financial condition, results of operations, and prospects.
Governmental agencies in the jurisdictions in which we and our affiliates do business, as well as the Organization for Economic
Cooperation and Development (the “ OECD ), have recently focused on issues related to the taxation of multinational business,
including issues relating to *“ base erosion and profit shifting, ” where profits are reported as earned for tax purposes in relatively
low- tax jurisdictions or payments are made between affiliates in jurisdictions with different tax rates. The OECD has released
several components of its comprehensive plan to create an agreed set of international rules for addressing base erosion and profit
shifting, and governmental authorities from various jurisdictions (including the United States) continue to discuss potential
legislation and other reforms, including proposals for global minimum tax rates . For example, the OECD agreed to a two-
pillar approach to global taxation focusing on global profit allocation, referred to as Pillar One, and a global minimum
corporate tax rate, referred to as Pillar Two. In December 2022, the EU agreed to implement the OECD’ s global
minimum corporate tax rate of 15 % under Pillar Two, with a subset of the rules effective for tax periods beginning after
January 2024, and the remaining rules becoming effective for tax periods beginning after January 2025, or in later
periods. As this framework is subject to further negotiation and implementation by each member country, particularly
Fluence’ s headquarter country, the United States, the timing and ultimate impact of any such changes on our tax
obligations is uncertain . As we operate in numerous jurisdictions, the application of tax laws can be subject to diverging and
sometimes conflicting interpretations by tax authorities of these jurisdictions. It is not uncommon for taxing authorities in
different countries to have conflicting views, for instance with respect to whether a permanent establishment exists in a particular
jurisdiction, the manner in which an arm’ s length standard is applied for transfer pricing purposes, or with respect to the
valuations of intellectual property. For example, if a taxing authority in one country where we operate were to reallocate income
from another country where we operate, and if the taxing authority in the second country did not agree with the reallocation
asserted by the first country, then we could be subject to tax on the same income in both countries, resulting in double taxation.
[f taxing authorities were to allocate income to a higher tax jurisdiction, subject our income to double taxation or assess interest
and penalties, our tax liabilities could increase, which could adversely affect our business, financial condition, and results of
operations. Due to the potential for changes to tax laws and regulations or changes to the interpretation thereof (including
regulations and interpretations pertaining to recent tax reforms in the United States), the ambiguity of tax laws and regulations,
the subjectivity of factual interpretations, the complexity of our intercompany arrangements, uncertainties regarding the
geographic mix of earnings in any particular period, and other factors, our estimates of effective tax rate and income tax assets
and liabilities may-be-ineotrreet-are subject to change and our financial statements could be adversely affected, and the resulting
impacts may vary substantially from period to period. In particular, in the United States, there have been multiple significant
changes recently proposed or enacted to the taxation of business entities (including the passing of the IRA and subsequent
issuance of guidance thereto ), including, among other things, implementing a 15 % corporate minimum tax on book income of’
certain large corporations effeeﬁve—rn%@%, a 1 % excise tax on net stock repurchases after December 31, 2022, and several tax
incentives to promote clean energy. We are still evaluating the impact these IRA- related tax incentives and the guidance



thereto may have on our financial results as-we-ge—forward-. Additionally, we are currently unable to predict whether other
proposed changes to tax laws will be enacted and, if so, when they would be effective or the ultimate impact on us or our
business. To the extent that such changes have a negative impact on us or our business, these changes may materially and
adversely impact our business, financial condition, and results of operations. In addition, the amounts of taxes we pay are
subject to current or future audits by taxing authorities in the United States and all other jurisdictions in which we operate. If
audits result in additional payments or assessments, our future results may include unfavorable adjustments to our tax liabilities,
and our financial statements could be adversely affected. We may incur obligations, liabilities, or costs under environmental,
health, and safety laws, which could have an adverse impact on our business, financial condition, and results of operations. We
are required to comply with federal, state, local, and foreign laws and regulations regarding the protection of the environment,
health, and safety. We have in the past and may in the future incur expenses, or be subject to liability, related to the
transportation, storage, or disposal of lithium- ion batteries, or other materials used in our products , including potential
permitting obligations, operational requirements, or liabilities associated with the generation, handling, transport or
disposal of hazardous materials or hazardous wastes, or associated with air emissions, greenhouse gas emissions, water
quality discharges, or other environmental criteria . Adoption of more stringent such laws and regulations in the future , or
increased enforcement of existing laws, could require us to incur substantial costs to come into compliance with these laws and
regulations. In addition, violations of, or liabilities under, these laws and regulations may result in restrictions being imposed on
our operating activities or in our being subject to adverse publicity, substantial fines, penalties, criminal proceedings,
administrative enforcement actions or proceedings, third- party property damage or personal injury claims, cleanup costs, or
other costs. Liability under these laws and regulations can be imposed on a joint and several basis and without regard to fault or
the legality of the activities giving rise to the claim , including related to past or present contamination of the soil or
groundwater associated with leased or owned real property . In addition, future developments such as more aggressive
enforcement policies or the discovery of presently unknown environmental conditions may require expenditures that could have
an adverse effect on our business, financial condition, and results of operations. Additionally Thereduetion, most existing

environmental laws and elimination;-orexpiration-of governmentineentivesfor,orregulations mandating-preceded the tse
introduction of ;renewable-energy-ecouldreduee-demandforcnergy storage produets-technology and harm-were adopted to

apply to technologies existing at the time, namely large coal, oil, or gas- fired power plants. In many instances, our
technology is moving faster than the development of applicable regulatory frameworks. In addition, future developments
such as more aggressive enforcement policies or the discovery of presently unknown environmental conditions may
requlre unforeseen expendltures. Iti is also possible that regulators could delay or prevent us from conductlng our

pendlng agreement on, ta*eredrts—and compllance with, shlftlng regulatory requlrements. Such actions could delay other
-- the sale to finaneial-ineentives—Therange-and installation duration-of these-ineentives-varies-widely-by jurisdtetion—Our

customels typlcally use our products for grld— ...... of government incentives that support the adoption of energy storage systems,
d dsery : he-their modification Company-and-its-eperations—The-impaet-of
- or epef&tteﬂs-e&nnet—be—lﬂaewn—replacement result in fines or trigger claims

of performance warrantles and defaults under customer contracts. Any of these developments could adversely affect our
busmess, ﬁnanclal performance and reputatlon. Fallure to comply with eeft&mt-y—data prlvacy and data securlty laws e

and 1ndustry standards Wﬁg&ﬁfﬁfﬁeﬁpfﬁjeefs—

Certain-persons;-assoetations-and-groups—could oppose renewable energy projects in general or...... change, are inherently
unpredwtable and may have a matenal adverse effect on our ﬁnaﬁeta-l—reputatlon, results ﬁﬂd—ﬁ-ﬂ&ﬂet&l—eeﬁdrﬁeﬁ—@tﬂ“bﬁﬂﬁess;

bustness—rn—exeess—of ( l) those experlenced n...... and additional costs to maintain or resume operanns —Addittonaly-, climate
change may adversely impact the demand...... our reputation, results of operations or financial condition or have other adverse
consequences. We are subject to various laws, related regulations, and industry standards involving data privacy and information
security. Such laws and regulations relating to data privacy and information security are continuously evolving and subject to
potentially differing interpretations. These requirements may be interpreted and applied in a manner that is inconsistent from one
jurisdiction to another or may conflict with other rules or our practices. As a result, our practices may not have complied in the
past or may not comply now or in the future with all such laws, regulations, requirements , and obligations. In the United States,
there are numerous federal and state data privacy and security laws, rules, and regulations governing the collection, use, storage,
sharing, transmission, and other processing of data relating to an identifiable living individual or “ personal information
including federal and state data privacy laws, data breach notification laws, and consumer protection laws. Many state
legislatures have adopted legislation that regulates how businesses operate online, including measures relating to privacy, data
security, and data breaches. Such legislation includes the California Consumer Privacy Act (“ CCPA ”), which created new
consumer rights, and imposes corresponding obligations on covered businesses, relating to the access to, deletion of, and sharing
of personal information collected by covered businesses, including California residents’ right to access and delete their personal



information, opt out of certain sharing and sales of their personal information, receive detailed information about how their
personal information is used and shared, and may restrict the use of cookies and similar technologies for advertising purposes.
The CCPA also prohibits discrimination against individuals who exercise their privacy rights. Additionally, the California
Privacy Rights Act (“ CPRA ”), was passed in California in November 2020 and became effective in July 2023 and effectively
replaces and expands the scope of the CCPA. In particular, the CPRA restricts the use of certain categories of sensitive personal
information that we handle; establishes restrictions on the retention of personal information; expands the types of data breaches
subject to the private right of action; and establishes the California Privacy Protection Agency to implement and enforce the
CPRA, as well as impose administrative fines. The CPRA provides for civil penalties for violations, as well as a private right of
action for certain data breaches that result in the loss of personal information. This private right of action has increased the
likelihood of, and risks associated with, data breach litigation. It should be noted that as additional states adopt legislation
modeled after California' s CCPA and CPRA, the likelihood of encountering a fragmented regulatory landscape across
the United States is increasing. We continue to monitor and implement necessary changes to address applicable data
privacy regulations within the states, particularly in jurisdictions such as Virginia, Colorado, and Utah, where recent
legislative updates have taken effect or will soon be implemented The enactment of the CCPA and CPRA is prompting a
wave of similar legislative developments in other states 1n the United States, which creates the potentlal for a patchwork of
overlapping but different state laws - : a-Utah ; v At

more stringent prlvacy legislation in the Unlted State% Other states, such as New York and Ma%%aehusetts have passed specific
laws mandating reasonable security measures for the handling of personal information. Further, other U. S. states are
considering such laws, and there remains increased interest at the federal level. In Europe, we are subject to data protection laws
such as the European Union General Data Protection Regulation 2016 / 679 and applicable national supplementing laws (“ EU
GDPR ) and the United Kingdom General Data Protection Regulation and Data Protection Act 2018 (“ UK GDPR ”), (the EU
GDPR and UK GDPR together referred to as the “ GDPR ). The GDPR imposes comprehensive compliance obligations
regarding our processing of personal information, including a principle of transparency, accountability , and the obligation to
demonstrate compliance through policies, procedures, training and audit —Further-, as well as requirements regarding the
GBP-R—&nd—U-IGGDP—R—Eegtﬁates—croqs border traanerq of personal 1nformat10n out of the European Economic Area and-the

i “EJEU-EEA ”) and states-thatselerelianee-on

the st&ndard—eentraetua-l—e{auses—éa—staﬂdard—ferm—UK In relation to such cross border transfers of eentractapproved-by

personal information, we expect the existing legal complexity and uncertainty regarding international personal
mformatlon transfers to continue. In partlcular, we expect the European Commr@qron approval of the as—a-n—adequate

F ramework for data (—BP-F—)—as—re}eva-nt—te—transfeHransfers

certlﬁed entities in the United States

{eeﬁtrﬁuaﬁeﬂ—e—ﬁt-he—Sehfeﬂﬁs—ease)—and 1nternat10na1 traanerq to the Unlted States and to other Jurlqdlctloni more generally to
continue being subject to enhanced regulatory scrutiny. We-As the regulatory guidance and enforcement landscape in

relation to processing of personal information continue to develop, we could suffer additional costs, complaints and / or
regulatory investigations or fines; we may have to stop using certaln tools and Vendori and make other operatlonal changes; we

may have hadte-and-witthave-to implement alternative data rev transfer
mechanisms under the GDPR and / fer—- or tntragfeup—eﬂstemeﬁtake addltlonal comphance and operatlonal measures
vendoratrangenments-withitrrequired-timeframes—; and / or the manner in which we provide our services and our business,
operations and financial condition could be adversely affected. Since we are under the supervision of relevant data
protection authorities in both the EEA and the UK, we may be fined under both the EU GDPR and UK GDPR for the
same breach. We are also subject to evolving EEA and UK privacy laws on cookies, tracking technologies , and e- marketing.
If the trend of increasing enforcement by regulators of the strict approach to opt- in consent for all but essential use cases, as
seen in recent guidance and decisions, continues, and given the complex and evolving nature of EEA and UK privacy laws, this
may lead to substantial-additional costs, require significant systems changes, may lead customers to demand certain standards
due to strict privacy laws, limit the effectiveness of our marketing activities, divert the attention of our technology personnel,
adversely affect our margins, and subject us to additional liabilities and there can be no assurances that we will be successful in
our compliance efforts. The foregoing laws, regulations, and industry standards may add additional complexity, variation in
requirements, restrictions and potential legal risk, require additional investment in resources to compliance programs, could
impact strategies and availability of previously useful data, and could result in increased compliance costs and / or changes in
business practices and policies. Any failure, or perceived failure, by us to comply with our posted privacy policies or with any
federal, state, or international privacy and security laws, regulations, industry standards, or other legal obligations relating to
data privacy and information security could adversely affect our reputation, brand , and business, and may result in claims
(including class actions), liabilities, regulatory investigations, enforcement notices, assessment notices (for a compulsory audit)
proceedlng% or actions against us by governmental entities or others, or may require us to change our operations (including by
cea%lng or Changrng our data proces%lng actlvmes and applylng serious addltlonal control%) {-n—add-rt-ten—GBP-R—&nd—s-rnﬂ-}af




business, force us to incur significant expenses in defense of such proceedings or actions, distract our management, increase our
costs of doing business, and result in the imposition of monetary penalties .From time to time,we may be subject to legal
proceedings,regulatory disputes,and governmental investigations-and-inquiries that could cause us to incur significant
expenses,divert our management’ s attention,and materially harm our business,financial condition,and operating results.We have
been and continue to be subject to claims,lawsuits,government investigations sineluding-the-ongoing-SECinvestigation- and
other regulatory or legal proceedings that arise out of our operations and business and that cover a wide range of
matters,including,among others,intellectual property matters, eenﬁﬂefeta-l-labor and employment clalms,personal injury
clalms,product llablhty clalms, contract drsputes RS Fdamage-e 6

y S;efrv al-etatms;-and warranty clarms ln addition,since we-are
marketing-and-sethng-our energy storage products are new types of products in a nascent market,we have in the past needed
and may in the future need to seek the amendment of existing regulations or,in some cases,the creation of new regulatrons in
order to operate our business in some jurisdictions.Such regulatory processes may require public hearings concerning our
business,which could expose us to subsequent litigation. Geﬂefa-l-ly—ht—rgat—teﬂ—thlgatlon sand regulatory proceedings ;and
governmentinvestigations-may be protracted and expensive,and may divert management attention and resources and the
ultimate results may be difficult to predict.Certain of these matters may-include speculative claims for substantial or
indeterminate amounts of damages.Any of these actions could expose us to adverse publicity that could harm our reputation and
operations and-retationships-with-eustomers- Unfavorable outcomes or developments relating to proceedings to which we are a
party or transactions involving our effertngs-products and services ,such as judgments for monetary damages,injunctions,or
denial or revocation of permits,could have a material adverse effect on our business,financial condition,and results of
operations.In addition,settlement of claims could adversely also affect our financial condition and results of operations .
Risks related to Ownership of our Class A Common Stock Certain provisions of Delaware law and antitakeover provisions in
our organizational documents could delay or prevent a change of control. Certain provisions of Delaware law, our amended and
restated certificate of incorporation, amended and restated bylaws, and our Stockholders Agreement dated October 27, 2021 by
and among Fluence Energy, LLC, Fluence Energy, Inc., and the Stockholders (as defined therein) (the “ Stockholders
Agreement ”’) may have an antitakeover effect and may delay, defer, or prevent a merger, acquisition, tender offer, takeover
attempt, or other change of control transaction that a stockholder might consider in its best interest, including those attempts that
might result in a premium over the market price for the shares held by our stockholders. These provisions provide for, among
other things: ¢ the ability of our board of directors to issue one or more series of preferred stock;  advance notice for
nominations of directors by stockholders and for stockholders to include matters to be considered at our annual meetings; ®
certain limitations on convening special stockholder meetings;  prohibit cumulative voting in the election of directors; ¢ that
certain provisions of amended and restated certificate of incorporation may be amended only by the affirmative vote of at least
66 2/ 3 % of the voting power represented by our then- outstanding common stock; ¢ the right of each of the AES Related
Parties, Siemens Related Parties, and the QIA Related Parties (each as defined in the Stockholders Agreement) to nominate
certain of our directors; ¢ the shares of our Class B- 1 common stock held by AES entitle them to five votes per share on all
matters presented to our stockholders generally; and * the consent rights of the Continuing Equity Owners in the Stockholders
Agreement. These antitakeover provisions could make it more difficult for a third party to acquire us, even if the third party’ s
offer may be considered beneficial by many of our stockholders. As a result, our stockholders may be limited in their ability to
obtain a premium for their shares. In addition, we have opted out of Section 203 of the General Corporation Law of the State of
Delaware (* ;whieh-wereferto-asthe-DGCL ), but our amended and restated certrﬁcate of incorporation with-previde
provides that engaging in any of a broad range of business combinations with any “ interested ” stockholder (any stockholder
with 15 % or more of our voting stock) for a period of three years following the date on which the stockholder became an “
interested ” stockholder is prohibited, subject to certain exceptions. Because we have no current plans to pay regular cash
dividends on our Class A common stock for the foreseeable future, you may not receive any return on investment unless you
sell your Class A common stock for a price greater than that which you paid for it. We do not anticipate paying any regular cash
dividends on our Class A common stock in the foreseeable future. Any decision to declare and pay dividends in the future will
be made at the discretion of our board of directors and will depend on, among other things, general and economic conditions,
our results of operations and financial condition, our available cash and current and anticipated cash needs, capital requirements,
contractual, legal, tax and regulatory restrictions, and such other factors that our board of directors may deem relevant. In
addition, our ability to pay dividends is, and may be, limited by covenants of any future outstanding indebtedness we or our
subsidiaries incur. Therefore, any return on investment in our Class A common stock is solely dependent upon the appreciation
of the price of our Class A common stock on the open market, which may not occur. The dual class structure of our common
stock may adversely affect the trading market for our Class A common stock. We cannot predict the effect our multiple class
structure may have on the market price of our Class A common stock. We cannot predict whether our multi- class structure will
result in a lower or more volatile market price of our Class A common stock, in adverse publicity or other adverse
consequences. Certain stockholder advisory firms and large institutional investors may prefer companies that do not have
multiple share classes or may have investment guidelines that preclude them from investing in companies that have multiple
share classes. In addition, certain index providers have previously implemented, and may in the future determine to implement,
restrictions on including companies with multiple class share in certain of their indices. For example, from July 2017 to April
2023, S & P Dow Jones excluded companies with multiple share classes from the S & P Composite 1500 (composed of the S &
P 500, S & P MidCap 400 and S & P SmallCap 600). Indices have discretion to reassess and implement such policies with
respect to multi- class differing voting right structures. Under any such policies, our dual class capital structure would make us
ineligible for inclusion in any of these indices. Any exclusion from stock indices could result in a less active trading market for
our Class A common stock. Any actions or publications by stockholder advisory firms or institutional investors critical of our




corporate governance practices or capital structure could also adversely affect the value of our Class A common stock. We are a
“ controlled company ” within the meaning of the Nasdaq rules and, as a result, qualify for, and intend to rely on, exemptions
from certain corporate governance requirements. You may not have the same protections afforded to stockholders of companies
that are subject to such corporate governance requirements. Our Continuing Equity Owners have more than 50 % of the voting
power for the election of directors, and, as a result, we are considered a *“ controlled company ” for the purposes of the Nasdaq
rules. As such, we qualify for, and intend to rely on, exemptions from certain corporate governance requirements, including the
requirements to have a majority of independent directors on our board of directors, an entirely independent compensation
committee or to have director nominations be made, or recommended to the full board of directors, by its independent directors
or by a nominations committee that is composed entirely of independent directors. The corporate governance requirements and,
specifically, the independence standards are intended to ensure directors who are considered independent are free of any
conflicting interest that could influence their actions as directors. Accordingly, you may not have the same protections afforded
to stockholders of companies that are subject to all of the corporate governance requirements of the Nasdaq rules. Our status as a
controlled company could make our Class A common stock less attractive to some investors or otherwise harm our stock price.
Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the
sole and exclusive forum for certain stockholder litigation matters, and the federal district courts of the United States shall be the
exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act, which could
limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees , or
stockholders. Our amended and restated certificate of incorporation provides (A) (i) any derivative action or proceeding brought
on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any current or former director,
officer, other employee , or stockholder of the Company to the Company or the Company’ s stockholders, (iii) any action
asserting a claim arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or our
amended and restated bylaws (as either may be amended or restated) or as to which the DGCL confers jurisdiction on the Court
of Chancery of the State of Delaware or (iv) any action asserting a claim governed by the internal affairs doctrine of the law of
the State of Delaware shall, to the fullest extent permitted by law, be exclusively brought in the Court of Chancery of the State
of Delaware or, if such court does not have subject matter jurisdiction thereof, the federal district court of the State of Delaware;
and (B) the federal district courts of the United States shall , to the fullest extent permitted by law, be the exclusive forum for
the resolution of any complaint asserting a cause of action arising under the Securities Act. Notwithstanding the foregoing, the
exclusive forum provision shall not apply to claims seeking to enforce any liability or duty created by the Exchange Act. The
choice of forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for
disputes with us or our directors, officers, or other employees, which may discourage such lawsuits against us and our directors,
officers, and other employees. Alternatively, if a court were to find the choice of forum provision contained in our amended and
restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated
with resolving such action in other jurisdictions, which could harm our business, results of operations, and financial condition.
Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice
of and consented to the forum provisions in our amended and restated certificate of incorporation. Our amended and restated
certificate of incorporation provides that the doctrine of “ corporate opportunity ” does not apply with respect to any director or
stockholder who is not employed by us or our subsidiaries. The doctrine of corporate opportunity generally provides that a
corporate fiduciary may not develop an opportunity using corporate resources, acquire an interest adverse to that of the
corporation or acquire property that is reasonably incident to the present or prospective business of the corporation or in which
the corporation has a present or expectancy interest, unless that opportunity is first presented to the corporation and the
corporation chooses not to pursue that opportunity. The doctrine of corporate opportunity is intended to preclude officers or
directors or other fiduciaries from personally benefiting from opportunities that belong to the corporation. Our amended and
restated certificate of incorporation provides that the doctrine of ““ corporate opportunity ” will not apply with respect to any of
our Continuing Equity Owners, any of our directors who are employees or affiliates of the Continuing Equity Owners, or
any director or stockholder who is not employed by us or our sub51d1arles except as prov1ded in our amended and restated
certificate of incorporation . Any of the foregoing persons ¢ ockhe v
substdiariess-therefore, has no duty to communicate or present corporate opportunities to us, and has the rlght to elther hold any
corporate opportunity for their (and their affiliates”) own account and benefit or to recommend, assign or otherwise transfer such
corporate opportunity to persons other than us, including to any director or stockholder who is not employed by us or our
subsidiaries , and will not be liable to us or to our stockholders for breach of any fiduciary duty by reason of any of these
act1v1t1es As a result eeﬁatn—e%eu%s’feekhe}def's—difeetefs—aﬁd—t-hem the Contlnulng Equity Owners respeetive-affiliates;

z , and any of our directors nominated by
them that are not employed by us or our subsidiaries, are not prohlblted from operatmg or investing in competing us in the
energy storage busiftesses—- business —We-, therefoere-including as a result of acquiring a company that operates an energy
storage business. Due to the significant resources of our Continuing Equity Owners , mayfind-ourselves-ineompetition
with-including their intellectual property (all of which our Continuing Equity Owners retain and certain of et
stoekhotders-which they license to us under applicable intellectual property license agreements) , direeters-financial
resources , name recognition and know- how resulting from the previous management of er-our business, our Continuing
Equity Owners could have a significant competitive advantage over us should any of them decide to utilize these

resources to engage 1n fheﬁh the type of bus1ness fespeefwe—&fﬁ-hafes—&nd-we conduct may—net—haﬁve—kﬂew-}edgeﬁ-f—eﬁbe
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eempet—i-t—i—ve—haﬂﬁ— Wthh eeu-}d—negat-wel-y—mapaet—may in turn cause our bttstness—operatmg results sand ﬁnan01al condmon to

be materially adversely affected . You may be diluted by future issuances of additional Class A common stock or eemmet



units-LLC Interests in connection with our incentive plans, acquisitions , or otherwise; future sales of such shares in the public
market, or the expectations that such sales may occur, could lower our stock price. The sale of shares of our Class A common
stock in the public market, or the perception that such sales could occur, could harm the prevailing market price of shares of our
Class A common stock. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell
equity securities in the future at a time and at a price that we deem appropriate. As of September 30, 2623-2024 , we had
eutstanding-a total of H8-129 , 963-421 , 435-797 shares of Class A common stock outstanding . Of the outstanding shares, 4+
63 , 823-254 , 465-327 shares held by public investors are freely tradable without restriction or further registration under the
Securities Act rother-than-any-shares-held-by-ouraffthtates- Any shares of Class A common stock held by our affiliates are wt
be-cligible for resale pursuant to Rule 144 under the Securities Act, subject to the volume, manner of sale, holding period and
other limitations of Rule 144. In addition, we, Fluence Energy, LLC and the Founders are party to the Third Amended and
Restated Limited Liability Agreement of Fluence Energy, LLC, dated October 27, 2021, as may be amended from time to
time (the “ Fluence Energy, LLC Agreement ”) under which F ounders (or certain permitted transferees thereof) were granted
the right (subject to the terms of the Fluence Energy, LLC Agreement) to have their eemmen-units-LLC Interests redeemed
from time to time at our election (determined solely by our independent directors (within the meaning of the rules of the Nasdaq)
who are disinterested), newly- issued shares of our Class A common stock on a one- for- one basis or a cash payment from the
sale of newly issued shares of Class A common stock equal to a volume weighted average market price of one share of Class A
common stock for each eemmonunit LLC Interest so redeemed, in each case, in accordance with the terms of the Fluence
Energy, LLC Agreement; provided that, at our election (determined solely by our independent directors (within the meaning of
the rules of the Nasdaq) who are disinterested), we may effect a direct exchange by us of such Class A common stock or such
cash, as applicable, for such eemmenunits-LLC Interests . The Founders may exercise such redemption right, subject to certain
exceptions, for as long as their eemmenunits-LLC Interests remain outstanding. Ferexample-As of the date of this Annual
Report , inrJuly2622-AES Grid Stability maintains ownership of 51 , Siemensindustr499, 195 LLC Interests, and may in
the future exereised- exercise its redemption rightrights pursuant withrespeet-to the Fluence Energy its-entire-holding-of 58
, LLC Agreement 586;-695-commenunits;-which we-eleeted-the Company may choose to settle through the issuance of 5851

, 586499 , 695-195 shares of our Class A common stock. The market price of shares of our Class A common stock could
decline as a result of these redemptions or exchanges or the perceptlon that a redemptlon or exchdns_e any subsequent sale
could occur —Fheseredemptions-orexehanges-, which or-thep ; g 3
might make it more difficult for holders of our Class A common stock to sell such stock in the future at a tlme dnd ata prlce that
they deem appropriate. In addition, sve-have-there are outstanding vested options to acquire shares of Class A common stock
pursuant to equity incentive awards issued prev10usly pursmnt to the 2020 Umt Optlon Plan of Fluence Eners_y LLC (the
Existing Equity Plan ) < = 3 conveytgth h S eashoreq G
ﬂ&e—va-l-ue—e—ﬁ@lass—A—eeﬁafﬁeﬁ—sfeele Fmally we hdve reserv ed 9, 5()() ()()() shares of Class A common stock for issuance under
the Fluence Energy, Inc. 2021 Incentive Award Plan (the ©“ 2021 Equity Plan ”) and there are 5, 207, 625 shares still available
for grant under the 2021 Equity Plan as of September 30, 2024 . Any Class A common stock that we issue under the 2021
Equity Plan or other equity incentive plans that we may adopt in the future as well as exercise of the outstanding options
under any of equity plans would be dilutive to Class A common stockholders. In the future, we may also issue securities in
connection with investments, acquisitions , or capital raising activities, which could constitute a material portion of our then-
outstanding shares of Class A common stock. Further in connection with the completion of the IPO, we entered into a
Registration Rights Agreement with certain of the Continuing Equity Owners. Any such issuance of additional securities or any
exercise of registration rights or the prospect of any such sales, could materially impact the market price of our Class A common
stock and could impair our ability to raise capital through future sales of equity securities. Short sellers may engage in
manipulative activity intended to drive down the market price of our Class A common stock, which has and could in the
future result in related governmental and regulatory scrutiny, among other effects. Short selling is the practice of selling
securities that the seller does not own but rather has borrowed or intends to borrow from a third party with the
intention of later buying lower priced identical securities to return to the lender. Accordingly, it is in the interest of a
short seller of our Class A common stock for the price to decline. At any time, short sellers may publish, or arrange for
the publication of, opinions or characterizations that are intended to create negative market momentum. Short selling
reports can cause increased volatility in an issuer’ s stock price, and result in regulatory and governmental inquiries. For
example, on February 22, 2024, as previously disclosed, a short seller report was published which contained certain
allegations against the Company (the “ Short Seller Report ”). In response to the Short Seller Report, the Audit
Committee of our board of directors completed an internal investigation, with the assistance of outside counsel and
forensic accountants, into the allegations in the Short Seller Report. We, after consultation with the Audit Committee,
believe that the internal investigation demonstrated that the allegations of wrongdoing contained in the Short Seller
Report are without merit. We have been informed that the SEC is conducting a formal investigation and asking for
certain information regarding our financial reporting. We are fully cooperating with the SEC’ s investigation. Based on
the information requested by the SEC, we believe that the SEC is reviewing the Company’ s revenue recognition
practices, a previously- disclosed material weakness in internal controls, capitalization of internal- use software costs, as
well as certain service contracts with related parties. These areas were the subject of assertions in the Short Seller Report
and were included in the Audit Committee’ s internal investigation. Any inquiries or investigations conducted by a
governmental organization or other regulatory body, such as the ongoing SEC investigation, or any internal
investigation, such as the one conducted by our Audit Committee, could result in a material diversion of our
management’ s time and result in substantial cost and, in the event of an adverse finding, could have a material adverse
effect on our business and results of operations. In addition, any perceived or actual failure by us to comply with




applicable laws, rules, regulations, and standards could have a significant impact on our reputation and expose us to
legal rlsk and potentlal crlmlnal and c1v1l llablllty Rlsks Related to Our Ex1st1ng Shareholders Guﬁeeﬁrﬁeate—ef

Contlnumg Equlty Owners Whose interests may differ from those of our publlc stocl(holdeIs As of' the date of this Annual

Report, the Continuing Equity Owners control approximately $9-83 . 87 % of the combined voting power of our common stock
through their ownership of both Class A common stock and Class B- 1 common stock. The Continuing Equity Owners have the
ability to substdntldlly mﬂuence us-our corporate management and affalrs tthLl(’h their OVVl’leIShlp . mcludmg pesﬂr&en—evef

ablhty to contro
actions to be taken by our board of dlrectors, 1nclud1ng amendments to our amended and restated certificate of
incorporation and amended and restated bylaws and approval of significant corporate transactions, including mergers
and sales of substantially all of our assets, and , subject to the terms of our indebtedness and applicable rules and regulations,
to approve the ssue-issuance of additional stock, implement stock repurchase programs, declare dividends and make other
decisions. It is possible that the interests of the Continuing Equity Owners may in some circumstances conflict with our interests
and the interests of our other stockholders, including you. For example, the Continuing Equity Owners may have different tax
positions from us, especially in light of the Tax Receivable Agreement, that could influence our decisions regarding whether and
when to dispose of assets, whether and when to incur new or refinance existing indebtedness, and whether and when we should
terminate the Tax Receivable Agreement and accelerate its obligations thereunder. In addition, the determination of future tax
reporting positions and the structuring of future transactions may take into consideration the Continuing Equity Owners’ tax or
other considerations, which may differ from the considerations of us or our other stockholders. Certain of our officers and
directors may have actual or potential conflicts of interest because of their positions with our Continuing Equity Owners.
Ricardo Falu, Letitia (“ Tish ”) Mendoza, Barbara Humpton, Emma Falck, Axel Meier, €hris-John Christopher Shelton , and
Simon James Smith serve on our board of directors and are employed by and have retained their positions with AES, Siemens,
or QIA , or any of their respective affiliates, as applicable. These individuals’ holdings in and compensation from the relevant
Continuing Equity Owners or their affiliates may be significant for some of these persons. Their positions at AES, Siemens, or
QIA or their respective affiliates, their compensation from AES, Siemens , or QIA or their respective affiliates , and the
ownership of any equity or outstanding equity awards in AES, Siemens, or QIA or their respective affiliates —as—a-ppheab{e;
may create the appearance of conflicts of interest when these individuals are faced with decisions that could have different
implications for our Continuing Equity Owners than the decisions have for us. We rely on our access to our Founders’ brands
and reputation for establishing and building relationships with customers. We believe the association with our Founders has
previousty-eontributed-and continues to contribute to our establishing and building relationships with our customers due to the
Founders’ recognized brands and products, as well as resources such as their intellectual property and access to other third
parties’ intellectual property. Any perceived loss of our Founders’ scale, capital base , and financial strength, or any actual loss
or reduction in the Founders’ ownership of the Company in the future, may prompt business partners to reprice, modify , or
terminate their relationships with us. In addition, our Founders” reduction of their ownership of etr-the eempany-Company may



cause some of our existing agreements and licenses to be terminated. Third parties may seek to hold us responsible for liabilities
of our Founders, which could result in a decrease in our income. Third parties may seek to hold us responsible for our Founders’
liabilities. If those liabilities are significant and we are ultimately held liable for them, we cannot assure that we will be able to
recover the full amount of our losses from our Founders. We may be required to pay additional taxes as a result of partnership
tax audit rules. We may be required to pay additional taxes as a result of partnership audit rules under U. S. federal and other
applicable income tax law. The Bipartisan Budget Act of 2015 changed the rules applicable to U. S. federal income tax audits of
partnerships, including entities such as Fluence Energy, LLC. Under these rules (which generally are effective for taxable years
beginning after December 31, 2017), subject to certain exceptions, audit adjustments to items of income, gain, loss, deduction, or
credit of an entity (and any holder’ s share thereof) are determined, and taxes, interest, and penalties attributable thereto, are
assessed and collected, at the partnership level. It is possible that they could result in Fluence Energy, LLC (or any of its
subsidiaries that are or have been treated as partnerships for U. S. federal income tax purposes) being required to pay additional
taxes, interest, and penalties as a result of an audit adjustment, and we, as an owner of Fluence Energy, LLC (or as an indirect
owner of such other entities), could be required to indirectly bear the economic burden of those taxes, interest, and penalties
even if they relate to periods prior to the IPO and even though we may not otherwise have been required to pay additional
corporate- level taxes as a result of the related audit adjustment. Risks Related to Our Organizational Structure Our principal
asset is our interest in Fluence Energy, LLC, and, as a result, we depend on distributions from Fluence Energy, LLC to pay our
taxes and expenses, including payments under the Tax Receivable Agreement. Fluence Energy, LLC’ s ability to make such
distributions may be subject to various limitations and restrictions. We are a holding company and have no material assets other
than our ownership of LLC Interests. As such, we have no independent means of generating revenue or cash flow, and our
ability to pay our taxes and operating expenses or declare and pay dividends in the future, if any, are dependent upon the
financial results and cash flows of Fluence Energy, LLC and its subsidiaries and distributions we receive from Fluence Energy,
LLC. There can be no assurance that Fluence Energy, LLC and its subsidiaries will generate sufficient cash flow to distribute
funds to us or that applicable state law and contractual restrictions, including negative covenants in our debt instruments, will
permit such distributions. The ABE-2024 Credit Agreement limits, and our future debt agreements may similarly limit, our
ability to make certain payments, including dividends and distributions on Fluence Energy, LLC’ s equity, Fluence Energy, Inc.’
s equity and other restricted payments. Fluence Energy, LLC continues to be treated as a partnership for U. S. federal income tax
purposes and, as such, generally is not subject to any entity- level U. S. federal income tax. Instead, any taxable income of
Fluence Energy, LLC will be allocated to holders of LLC Interests, including us. Accordingly, we incur income taxes on our
allocable share of any net taxable income of Fluence Energy, LLC. We expect to use distributions from Fluence Energy, LLC to
fund any payments that we are required to make under the Tax Receivable Agreement. Under the terms of the Fluence Energy
LLC Agreement, Fluence Energy, LLC is obligated, subject to various limitations and restrictions, including with respect to our
debt agreements, to make tax distributions to holders of LLC Interests, inehading-ts;-although tax distributions may not be paid
in whole or in part in certain circumstances, including if Fluence Energy, LLC does not have available cash to make such
distributions. In addition to tax expenses, we will also incur expenses related to our operations, including payments under the
Tax Receivable Agreement, which we expect could be significant. We intend, as its managing member, to cause Fluence
Energy, LLC to make cash distributions to the holders of LLC Interests in an amount sufficient to (1) fund all or part of their tax
obligations in respect of taxable income allocated to them and (2) cover our 0perat1ng expenses 1nclud1ng payments under the
Tax Recelvable Agreement - & 6 :

If we do n0t have sufﬁc1ent funds to pay tax or other 11ab111t1es or to fund our
operations (including, if appllcable as a result of an acceleration of our obligations under the Tax Receivable Agreement), we
may have to borrow funds, which could materially and adversely affect our liquidity and financial condition, and subject us to
various restrictions imposed by any lenders of such funds. To the extent we are unable to make timely payments under the Tax
Receivable Agreement for any reason, such payments generally will be deferred and will accrue interest until paid; provided,
however, that nonpayment for a specified period may constitute a material breach of a material obligation under the Tax
Receivable Agreement resulting in the acceleration of payments due under the Tax Receivable Agreement. In addition, if
Fluence Energy, LLC does not have sufficient funds to make distributions, our ability to declare and pay cash dividends will also
be restricted or impaired. See “—Risks related to ownership of our Class A common stock ”. As a result of (1) potential
differences in the amount of net taxable income allocable to us and to Fluence Energy, LLC’ s other equity holders, (2) the
lower tax rate applicable to corporations as opposed to individuals, and (3) certain tax benefits that we anticipate from (a) future
redemptions or exchanges of LLC Interests from the Founders, (b) payments under the Tax Receivable Agreement , and (c)
certain other transactions, tax distributions to us may be in amounts that exceed our tax liabilities. Our board of directors will
determine the appropriate uses for any excess cash so accumulated, which may include, among other uses, the payment of
obligations under the Tax Receivable Agreement. We have no obligation to distribute such cash (or other available cash) to our
stockholders. No adjustments to the redemption or exchange ratio or price for LLC Interests and corresponding shares of Class
B- 1 or Class B- 2 common stock will be made as a result of any cash distribution byus-or anyretention of cash by us. To the
extent we do not distribute such excess cash as dividends on our Class A common stock, we may take other actions with respect
to such excess cash, for example, holding such excess cash, or lending it (or a portion thereof) to Fluence Energy, LLC or its
subsidiaries, which may result in shares of our Class A common stock increasing in value relative to the value of LLC Interests.
The holders of LLC Interests may benefit from any value attributable to such cash balances or loan receivables if they acquire
shares of Class A common stock in exchange for their LLC Interests or otherwise exercise their rights to redeem or exchange
their LLC Interests, notwithstanding that such holders may have participated previously as holders of LLC Interests in



distributions by Fluence Energy, LLC that resulted in the excess cash balances. The Tax Receivable Agreement with the
Founders requires us to make cash payments to them in respect of certain tax benefits to which we may become entitled, and we
expect that such payments will be substantial. We are party to a Tax Receivable Agreement with Fluence Energy, LLC and the
Founders. Under the Tax Receivable Agreement, we are required to make cash payments to such Founders equal to 85 % of the
tax benefits, if any, that we actually realize, or in certain circumstances are deemed to realize, as a result of (1) the increases in
our share of the tax basis of assets of Fluence Energy, LLC and its subsidiaries resulting from any redemptions or exchanges of
LLC Interests from the Founders and certain distributions (or deemed distributions) by Fluence Energy, LLC; and (2) certain
other tax benefits arising from payments under the Tax Receivable Agreement. The payment obligation under the Tax
Receivable Agreement is an obligation of Fluence Energy, Inc. and not of Fluence Energy, LLC. We expect to use
distributions from Fluence Energy, LLC to fund any payments that we will be required to make under the Tax
Receivable Agreement. To the extent that we are unable to make timely payments under the Tax Receivable Agreement
for any reason, the unpaid amounts generally will be deferred and will accrued interest until paid; provided, however,
that nonpayment for a specified period may constitute a material breach of a material obligation under the Tax
Receivable Agreement resulting in the acceleration of payments due under the Tax Receivable Agreement. Fluence
Energy, Inc. expects to benefit from the remaining 15 % of cash tax benefits, if any, it realizes from such tax benefits. For
example-purposes of the Tax Receivable Agreement , the cash tax benefits will be computed by comparing the actual
income tax liability of Fluence Energy, Inc. to the amount of such taxes that Fluence Energy, Inc. would have been
required to pay had the-there been no such tax basis adjustments of the assets of Fluence Energy, LLC or its subsidiaries
as a result of redemptions or exchanges and had Fluence Energy, Inc. not entered into the Tax Receivable Agreement.
On June 30, 2022, Siecmens Industry, Inc. exercised its Redemptionredemption right pursuant to the terms of the LL.C
Agreement with respect to its entire holding of 58, 586, 695 eemmen-units-LLC Interests of Fluence Energy, LLC, together
with the corresponding cancellation of an equivalent number of shares of Class B- 1 common stock of Fluence Energy,
Inc., par value $ 0. 00001 per share (the “ Siemens Redemption ). On December 8, 2023, AES Grid Stability exercised
its redemption right pursuant to the terms of the LLC Agreement with respect to 7, 087, S00 LLC Interests of Fluence
Energy, LLC, together with the corresponding cancellation of an equivalent number of shares of Class B- 1 common
stock of Fluence Energy, Inc., par value $ 0. 00001 per share (the “ AES Redemption ”). As a resulted—- result of it
tnereasestn-the tax basis adjustments of the assets of Fluence Energy, LLC and eertainof-its subsidiaries upon —As-arestlt-of
the redemptions and our possible utilization of certain tax attributes basis-adjustment, the Stemens-payments that we may
make under the Tax Receivable Agreement will be substantial. The Redemptionredemptions will result in future tax
savings of § 96-126 . 5-4 million. Siemens and AES will be entitled to receive payments under the Tax Receivable Agreement
equaling 85 % of such amount, or $ 82-107 . 8-4 million; assuming, among other factors, (i) we will have sufficient taxable
income to fuly— full utilize the tax benefits; (ii) Fluence Energy, LLC is able to fully depreciate or amortize its assets; and (iii)
there are no material changes in applicable tax law. We-The payments under the Tax Receivable Agreement are not
conditioned upon continued ownership of us by the redeeming or exchanging Founders. Although the timing and extent
of future payments could vary significantly under the Tax Receivable Agreement, we anticipate funding ordinary course
payments under the Tax Receivable Agreement from cash flow from operations of our subsidiaries, available cash , or available
borrowings under any current or future debt agreements. We expect that the amount of the cash payments we will be required
to make under the Tax Receivable Agreement will be substantial. Any payments made by us to the Founders under the Tax
Receivable Agreement will not be available for reinvestment in our business and will generally reduce the amount of overall
cash flow that mlght have 0therw1se been available to us and hdve a substantial negatlve impact on our 11quld1ty Fo-the-extent

Recelvable A(neement could make us a 1ess attractlve target for an dcqumtlon particularly in the case of an acquirer that cannot
use some or all of the tax benefits that are the subject of the Tax Receivable Agreement. The actual increase in tax basis, and the
actual utilization of any resulting tax benefits, as well as the amount and timing of any payments under the Tax Receivable
Agreement, will vary depending upon a number of factors: including the timing of redemptions of exchanges by the Founders;
the price of shares of our Class A common stock at the time of the exchange; the extent to which such redemptions or exchanges
are taxable; the amount of gain recognized by such Founders; the amount and timing of the taxable income allocated to us or
otherwise generated by us in the future; the portion of our payments under the Tax Receivable Agreement constituting imputed
interest; and the federal and state tax rates then applicable . We recorded $ 1. S million of Tax Receivable Agreement
payment to related party expense for the 2024 tax year. The payment will be finalized after the filing of the Fluence
Energy, Inc. U. S. income tax return during the fiscal year ending September 30, 2025 . Our organizational structure,
including the Tax Receivable Agreement, confers certain benefits upon the Founders that will not benefit holders of our Class A
common stock to the same extent that it will benefit the Founders. Our organizational structure, including the Tax Receivable
Agreement, confers certain benefits upon the Founders that will not benefit the holders of our Class A common stock to the
same extent that it will benefit such Founders. We are party to the Tax Receivable Agreement with Fluence Energy, LLC and
certain Founders, which provides for the payment by us to such Founders of 85 % of the amount of tax benefits, if any, that we
actually realize, or in some circumstances are deemed to realize, as a result of (1) the increases in our share of the tax basis of
assets of Fluence Energy, LLC and its subsidiaries resulting from any future redemptions or exchanges of LLC Interests from
the Founders and certain distributions (or deemed distributions) by Fluence Energy, LLC and (2) certain other tax benefits



arising from payments under the Tax Receivable Agreement. Although we will retain 15 % of the amount of such tax benefits,
this and other aspects of our organizational structure may adversely impact the future trading market for the-our Class A
common stock. In certain cases, payments under the Tax Receivable Agreement may be accelerated or significantly exceed any
actual benefits we realize in respect of the tax attributes subject to the Tax Receivable Agreement. The Tax Receivable
Agreement provides that if (1) we materially breach any of our material obligations under the Tax Receivable Agreement and
the Founders elect an early termination of the Tax Receivable Agreement, (2) certain mergers, asset sales, other forms of
business combinations , or other changes of control were to occur after the consummation of the IPO and the Founders elect an
early termination of the Tax Receivable Agreement, or (3) we elect, at any time, an early termination of the Tax Receivable
Agreement, then our obligations, or our successor’ s obligations, under the Tax Receivable Agreement to make payments would
be based on certain assumptions, including an assumption that we would have sufficient taxable income to fully utilize all
potential future tax benefits that are subject to the Tax Receivable Agreement. As a result of the foregoing, we would be
required to make an immediate cash payment equal to the present value of the anticipated future tax benefits that are the subject
of the Tax Receivable Agreement, based on certain assumptions, which payment may be made significantly in advance of the
actual realization, if any, of such future tax benefits. We could also be required to make cash payments to the Founders that are
greater than the specified percentage of any actual benefits we ultimately realize in respect of the tax benefits that are subject to
the Tax Receivable Agreement. In these situations, our obligations under the Tax Receivable Agreement could have a
substantial negative impact on our liquidity and could have the effect of delaying, deferring, or preventing certain mergers, asset
sales, other forms of business combinations , or other changes of control. There can be no assurance that we will be able to fund
or finance our obligations under the Tax Receivable Agreement. To the extent we are unable to make timely payments under the
Tax Receivable Agreement for any reason, such payments generally will be deferred and will accrue interest until paid,;
provided, however, that nonpayment for a specified period may constitute a material breach of a material obligation under the
Tax Receivable Agreement resulting in the acceleration of payments due under the Tax Receivable Agreement. We may need to
incur debt to finance payments under the Tax Receivable Agreement to the extent our cash resources are insufficient to meet our
obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise. We will not be reimbursed for
any payments made under the Tax Receivable Agreement in the event that any tax benefits are disallowed. Payments under the
Tax Receivable Agreement will be based on the tax reporting positions that we determine, and the U. S. Internal Revenue
Service, or the IRS, or another tax authority, may challenge all or part of the tax basis increases or other tax benefits we claim,
as well as other related tax positions we take, and a court could sustain such challenge. If the outcome of any audit of us or our
subsidiaries is reasonably expected to adversely affect the rights and obligations of the Founders under the Tax Receivable
Agreement in a material respect, then we will notify the Founders of such audit, keep them reasonably informed with respect
thereto, provide them with a reasonable opportunity to provide information and other input concerning the audit or the relevant
portion thereof and consider such information and other input in good faith. The interests of such Founders in any such challenge
may differ from or conflict with our interests and your interests, and the Founders may exercise their rights relating to any such
challenge in a manner adverse to our interests and your interests. We will not be reimbursed for any cash payments previously
made under the Tax Receivable Agreement in the event that any tax benefits initially claimed by us and for which payment has
been made are subsequently challenged by a taxing authority and are ultimately disallowed. Instead, any excess cash payments
made by us will be netted against any future cash payments we might otherwise be required to make to the applicable Founder
under the terms of the Tax Receivable Agreement. However, we might not determine that we have effectively made an excess
cash payment to a Founder for a number of years following the initial time of such payment and, if any of our tax reporting
positions are challenged by a taxing authority, we will not be permitted to reduce any future cash payments under the Tax
Receivable Agreement until any such challenge is finally settled or determined. Moreover, the excess cash payments we made
previously under the Tax Receivable Agreement could be greater than the amount of future cash payments against which we
would otherwise be permitted to net such excess. The applicable U. S. federal income tax rules for determining applicable tax
benefits we may claim are complex and factual in nature, and there can be no assurance that the IRS or a court will not disagree
with our tax reporting positions. As a result, payments could be made under the Tax Receivable Agreement significantly in
excess of any actual cash tax savings that we realize in respect of the tax attributes that are the subject of the Tax Receivable
Agreement. Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other
tax returns could adversely affect our results of operations and financial condition. We are subject to taxes by the-U. S. federal,
state, local, and foreign tax authorities. Our future effective tax rates could be subject to volatility or adversely affected by a
number of factors, including: « allocation of expenses to and among different jurisdictions; * changes in the valuation of our
deferred tax assets and liabilities; * expected timing and amount of the release of any tax valuation allowances; ¢ tax effects of
stock- based compensation; ¢ costs related to intercompany restructurings; ¢ changes in tax laws, tax treaties, regulations or
interpretations thereof; or « lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and
higher than anticipated future earnings in jurisdictions where we have higher statutory tax rates. In addition, we may be subject
to audits of our income, sales , and other taxes by U. S. federal, state, and local, and foreign taxing authorities. Outcomes from
these audits could have an adverse effect on our operating results and financial condition. If we were deemed to be an
investment company under the Investment Company Act of 1940, as amended (;erthe “ 1940 Act ), including as a result of
our ownership of Fluence Energy, LLC, applicable restrictions could make it impractical for us to continue our business as
contemplated and could have a material adverse effect on our business. Under Sections 3 (a) (1) (A) and (C) of the 1940 Act, a
company generally will be deemed to be an “ investment company ” for purposes of the 1940 Act if (1) it is, or holds itself out
as being, engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or trading in securities, or
(2) it engages, or proposes to engage, in the business of investing, reinvesting, owning, holding , or trading in securities and it
owns or proposes to acquire investment securities having a value exceeding 40 % of the value of its total assets (exclusive of U.



S. government securities and cash items) on an unconsolidated basis. We do not believe that we are an ““ investment company, ”’
as such term is defined in either of those sections of the 1940 Act. We and Fluence Energy, LLC conduct our operations and
intend to continue to conduct our operations so that we will not be deemed an investment company. As the sole managing
member of Fluence Energy, LLC, we will control and opuale Fluence Energy, LLC. On that basis, we believe that our interest
in Fluence Energy, LLC is not an “ investment security ” as that term is used in the 1940 Act. However, if we were to cease
participation in the management of Fluence Energy, LLC, or if Fluence Energy, LLC itself becomes an investment company,
our interest in Fluence Energy, LLC could be deemed an “ in\'cslmcm security ”’ 101 purposes of the 1940 Act. We-and-Fluenee
a Aty 0 v y—1f it were established that
we were an unregistered investment company, there w ould be a risk lhdl we would be subjul to monetary penalties and
injunctive relief in an action brought by the SEC, that we would be unable to enforce contracts with third parties and that third
parties could seek to obtain rescission of transactions undertaken during the period it was established that we were an
unregistered investment company. If we were required to register as an investment company, restrictions imposed by the 1940
Act, including limitations on our capital structure and our ability to transact with affiliates, could make it impractical for us to
continue our business as contemplated and could have a material adverse effect on our business. Gereral-Risk Factors Related
As-a-publie-eompany;-we-arc-obligated-to develop-and-Accounting Matters We have identified material weaknesses in our
internal control over financial reporting. Failure to maintain preper-and-cffective internal control over financial reporting
could have a material adverse effect on our business, financial condition, results of operations, and stock price and may
adversely affect investor confidence in our eorderto-compty-company with-and, as a result, the value of our Class A
common stock and your investment. Section 404 of the Sarbanes- Oxley Act of 2002 (the “ Sarbanes- Oxley Act ),
requires us to evaluate the effectiveness of our internal controls over financial reporting as of the end of each fiscal year,
including a management report assessing the effectiveness of our internal controls over financial reporting, and a report
issued by our independent registered public accounting firm on that assessment. Our ability to comply with the annual
internal control reporting requirements will depend on the effectiveness of our financial reporting and data systems and
controls across our company . We maynotexpect these systems and controls to require additional investment as we
become increasingly more eomplete-complex and our business grows. To effectively manage this complexity, we will need
to continue to maintain and revise our operational, financial. and management controls, and our reporting systems and
procedures. Certain weaknesses our-- or analysis-deficiencies or failures to implement required new or improved controls,
or difficulties encountered in the implementation or operation of these controls, could harm our operating results and
cause us to fail to meet our financial reporting obligations, or result in material misstatements in our financial
statements, which could adversely affect our business and reduce our the stock price of our Class A common stock.
When evaluating our internal control over financial reporting , we have identified, and we may in the future identify
additional material weaknesses that we may not be able to remediate in a timely manner . As of September 30 , 62024, we
determmed that a materlal weakness in t-hese——— the mtund eeﬁtfe-}s—~ control over revenue recognltlon exists. A material
; ; - festﬂ-t-

there 1s a reasonable possibility that a material mlsstatement of the annual or interim financial statements w1ll not be
prevented or detected on a timely basis . The Company did not consistently apply controls in its revenue recognition
process related to the evaluation of destgnintg-contract terms for purposes of determining their impact on when costs are
included in the measure of progress. We have taken and imptementing-are taking steps discussed under Part II, Item 9A,
“ Controls and Procedures ” to remediate this material weakness. We have enhanced our controls over the evaluation of
contract terms; however, the material weakness cannot be considered remediated until the applicable controls operate
for a sufficient period of time, and management has concluded, through testing, that the controls are operating
effectively. We cannot be certain as to the timing of completion of our evaluation, testing, and any remediation actions or
the impact of the same on our operations. A material weakness in our internal control over financial reporting could result
in an increased probability of fraud, the potential loss of customers, litigation from our stockholders, reduction in our

ability to obtain financing, and required—- require additional expendltures to remedlate eemp-lry—wrth—t-lﬁs—reqtufemeﬁt—ts
tHime—eonsumingeostiyand-eomplieated-. Our failure bn .
required-to assess-implement and maintain fepert—&&ﬂua-l-l-yheﬂ—the—effeeﬁveﬂew——— effective e-ﬁettﬁ nter nal control over
financial reporting could result and-to-identify-any-material-weaknesses-in errors in our internat-eentretover-financial
statements that could fepeﬁ-rﬂg—As—a—luu 1 in loss of ﬂe—}eﬂge%qﬂa-l-rfymg—as—lnvestor confidence in the accuracy an—and
completeness < y i P
reports and beeefnmg— -}afge—&eee{eﬁrted—ﬁ-}erdeclme in our stock prlce and we &re—a-lse—reqtrrred—could be subject to
eempl—y—wﬁh—&meﬁg—sanctlons or 1nvest1gat10ns by the SEC or other regulatory authorltles feqﬂﬁemeﬂts—ﬂ%e—&ud-rter




Sarbanes Oxley Act in a timely manner or with adequate compliance, our independent registered public accounting firm may
issue an adverse opinion due to ineffective internal controls over financial reporting, and we may be subject to sanctions or
investigation by regulatory authorities, such as the Nasdaq or SEC. As a result, there could be a negative reaction in the financial
markets due to a loss of confidence in the reliability of our financial statements. In addition, we may be required to incur costs in
improving our internal control system and the hiring of additional personnel. Any such action could negatively affect our results
of operations and cash flows . From time to time, we...... our financial condition and results of operations . Changes in
accounting principles or their application to us could result in unfavorable accounting charges or effects, which could adversely
affect our operating results and prospects. We prepare our financial statements in accordance with accounting principles
generally accepted in the United States. The accounting for our business is subject to change based on the evolution of our
business model, interpretations of relevant accounting principles, enforcement of existing or new regulations, and changes in
policies, rules, regulations, and interpretations, of accounting and financial reporting requirements of the SEC or other
regulatory agencies. A change in any of these principles or guidance, or in their interpretations or application to us, may have a
significant effect on our reported results, as well as our processes and related controls, and may retroactively affect previously
reported results, which may negatively impact our financial statements, which may in turn adversely affect our prospects. It is
difficult to predict the impact of future changes to accounting principles and accounting policies over financial reporting, any of
which could adversely affect our results of operations and financial condition and could require significant investment in
systems and personnel. If our estimates or judgments relating to our critical accounting policies are based on assumptions that
change or prove to be incorrect, our operating results could fall below our publicly announced guidance or the expectations of
securities analysts and investors, resulting in a decline in the market price of our Class A common stock. The preparation of our
financial statements in conformity with accounting principles generally accepted in the United States requires us to make
estimates and assumptions that affect the reported amount of assets and liabilities and the disclosure of contingent liabilities as of
the date of the financial statements and the reported amount of revenues and expenses during the reporting period. We base
estimates and assumptions on historical experience and on various other factors that we believe to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets, liabilities, equity,
revenue , and expenses that are not readily apparent from other sources. We may make estimates regarding activities for which
the accounting treatment is still uncertain. Actual results could differ from those estimates. If our assumptions change or if
actual circumstances differ from our assumptions, our operating results may be adversely affected and could fall below our
publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in the market price of
our Class A common stock.



