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Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully
the risks and uncertainties described below, together with all of the other information in this Annual Report on Form 10- K,
including our consolidated financial statements and related notes thereto included elsewhere in this Annual Report on Form 10-
K and in our other filings with the Seeurities-and-Exehange-Commisston-SEC 2. Our business, operating results, financial
condition or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently do not
believe are material. If any of the risks actually occur, our business, operating results, financial condition and prospects could be
adversely affected. In that event, the market price of our common stock could decline, and you could lose part or all of your
investment. References to “ we, ” ““ our, ” or “ us ” generally refer to ESS, unless otherwise specified. Summary Risk Factors
Our business is subject to numerous risks and uncertainties. The following is a summary of the principal risks we face: * We
face significant barriers in our attempts to produce our energy storage products, certain of our energy storage products are still
under development, and we may not be able to successfully develop our energy storage products at commercial scale. If we
cannot iuccegsfully overcome those barrlem our bu%lnei% will be negatlvely 1mpacted and could fall -9- ‘—A:s—dep{eymeﬂt—ef

» We are in the early itage of commercialization. In addition, certain a%pect% of our technology
have not been fully field tested. If we are unable to develop our business and effectively commercialize our energy storage
products as anticipated, we may not be able to generate significant revenues or achieve profitability; * We depend on third- party
suppliers for the development and supply of key raw materials and components for our energy storage products. We have

experieneed-signifieant-disraptions-tokey-also depend on vendors for the shipping of our energy storage products. Quality
issues or delays in our supply or delivery ehains— chain ;shipping-times;-and shipments could harm our ability to

ma-nufaefufmg—manufacture times-, a-nd—asseeiafed—eesfﬁeeﬂ&ﬂﬂed—&e}ays—m—etﬂe@upply eham—er—t-he—m&brl—&y—te—pfeeufe

productq * We have experlenced in the past, and may experlence in the future, delays -rn—t-he—ftrf&fe— dlqruptlonq or quahty
control problems in our manutacturmg opelatlons : d

control the costs associated with our operations and the components necessary to buﬂd our energy storage products, and if we
are unable to reduce our cost structure and effectively scale our operations in the future, our ability to become profitable may be
impaired; * We rely on complex machinery for our operations y-and the production of our iron flow batteries involves a
significant degree of risk and uncertainty in terms of operational performance and costs; « Our future success depends in part
on our ability to increase our production capacity, and we may not be able to do so in a cost- effective manner. If we elect
to expand our production capacity by constructing one or more new manufacturing facilities, we may encounter
challenges relating to the construction, management and operation of such facilities; ¢ If required maintenance is
performed incorrectly or if maintenance requirements exceed our current cxpectations fer-, this could adversely affect
our reputation, prospects, business, financial condition and results of operations; * Our relationship with related parties,
SBE an afﬁhate of SoftBank Group Corp., and Honeywell is subJect to various l‘lSkS whlch could adversely affect our

;» We have a hlqtory of losses and have to deliver significant business growth to achieve
sustained, long- term profitability and long- term commercial success; * Our warranty insurance provided by Munich Re is
important to many potential customers. Should we be unable to maintain our relationship with Munich Re and be unable to find
a similar replacement, demand for our products may suffer; ¢ Failure to deliver the benefits offered by our technology, or the
emergence of improvements to competing technologies, could reduce demand for our energy storage products and harm our
business; ¢ Our plans are dependent on the development of a-market acceptance of our products; « Our cost reduction strategy
may not succeed or may be significantly delayed, which may result in our inability to achieve profitability;  As
deployment of our energy storage products increases, we will incur corresponding warranty obligations and our
warranty obligations may be significant. If our energy storage products do not operate successfully in the field or if we
are unable to manage our warranty costs, our business and ability to generate revenue and achieve profitability could
fail; ¢ We may face regulatory challenges to or limitations on our ability to sell our products Energy-Centers-and-Energy
Wharehouses-directly in certain markets. Expanding operations internationally could expose us to additional risks; * If we fail to
protect, or incur significant costs in defending, our intellectual property and other proprietary rights, then our business and
results of operations could be materially harmed; and * As we endeavor to expand our business, we will incur significant costs
and expenses, which could outpace our cash reserves. Unfavorable conditions or disruptions in the capital and credit markets
may adversely impact business conditions and the availability of credit. The following risk factors apply to our business and
operations. These risk factors are not exhaustive, and investors are encouraged to perform their own investigation with respect



to our business, financial condition and prospects. We may face additional risks and uncertainties that are not presently known
to us, or that we currently deem immaterial, which may also impair our business. The following discussion should be read in
conjunction with the consolidated financial statements and notes to the consolidated financial statements included elsewhere in
this Annual Report on Form 10- K.- 10- Risks Related to Our Technology, Products and Manufacturing We face significant
barriers in our attempts to produce our energy storage products, certain of our energy storage products are still under
development, and we may not be able to successfully develop our energy storage products at commercial scale. If we cannot
successfully overcome those barriers, our business will be negatively impacted and could fail. Producing long- duration iron
flow batteries that meet the requirements for wide adoption by commercial and utility- scale energy storage applications is a
difficult undertaking. We are still in the early stage of commercialization and have faced and may yet face significant
challenges in completing the development of our containerized energy storage products and in producing our energy storage
products in commercial volumes. Some of the devetepmentchallenges that could prevent the intreduetionsuccessful scaling of
our iron flow batteries include difficulties with (i) increasing manufacturing capacity to produce the volume of cells needed for
our energy storage products, (ii) installing and optimizing higher volume manufacturing equipment, (iii) packaging our batteries
to ensure adequate cycle life, (iv) cost reduction, (v) qualifying new vendors and subcomponents , (vi) expanding supply chain
capacity, (vii) the completion of rigorous and challenging battery safety testing required by our customers or partners, including
but not limited to, performance life and abu%e te%tlng and (viii) the development of the final manufacturing processes and
specifications. ; W : v age—As ofDecember 31, %92—2—2023 we have limited
deployment of

S200 batteries are—man&faefufed—efremeﬁfst—geﬂeraﬁeﬂ—(—eeﬁ—l—”) and aufem&&en—hne—’Phe—Geﬁat&emaﬁen—l—me—reqt&res
qttal-rﬁed—laber—te—mspeet—t-he—there may be s1gn1f1cant yield, cost, performance and parts-to-ensure-proper-assembly—We-have

: he-manufacturing process challenges ;and-thetack-of qualified
-}abeHo tnspeet—emssem-bhes—may—be solved as we ramp up commercial production and use. Our core technology

components in the Energy Warehouse and the Energy Center are also still under development for integration into third-
party systems. We are likely to encounter further stew-engineering challenges as we increase the capacity and efficiency of
our batteries. If we are not able to overcome these barriers in developing and preduetion—- producing and-impaet-our
produetion-eosts-and-sehedule-iron flow batteries, our business could fail . We have commissioned a new, more sophisticated,
automation line and have s-butithasnetyet-started commercial operations and-; however any technical issues or delays in
ramping up its use may impact our production costs and product quality. If we experience delivery or installation delays under
our customer contracts, we could experience order cancellations and lose business as well as face lawsuits seeking Heuidated
damages. Even if we complete development and achieve volume production of our iron flow batteries, if the cost, performance
characteristics or other specifications of the batteries fall short of our targets, our sales, product pricing and margins would likely
be adversely affected. We are in the early stage of commercialization. In addition, certain aspects of our technology have not
been fully field tested. If we are unable to develop our business and effectively commercialize our energy storage products as
anticipated, we may not be able to generate significant revenues or achieve profitability. The growth and development of our
operations will depend on the successful commercialization and market acceptance of our energy storage products and our
ability to manufacture products at scale while timely meeting customers’ demands. There is no certainty that, once shipped, our
products will operate over the long term as expected, and we may not be able to generate sufficient customer confidence in our
latest designs and ongoing product improvements or to perform under our contracts with customers. There are inherent
uncertainties in our ability to predict future demand for our energy storage products and, as a consequence, we may have
inadequate production capacity to meet demand, or alternatively, have excess available capacity. Our inability to predict the
extent of customer adoption of our proprietary technologies in the already- established traditional energy storage market makes
it difficult to evaluate our future prospects. As of December 31, 2022-2023 , we have limited second- generation products fully
deployed. We began shipping our second- generation Energy Warehouses in the third quarter of 2021 and we are-eentintingte
eommisstorrand-testreceived final customer acceptance for the initial units shipped and began recognizing revenue in
2022 . We have experienced various quality and performance issues with units that have been installed and although we have
worked to repair or replace any known issues, our inability to address these or potential new issues effectively may have cost
and warranty implications and may affect the acceptance of our products in the market. In addition, although we believe our iron
flow battery technology is field tested and ready for sale, there are no assurances that our proprietary technologies, such as our
Proton Pump, will operate as expected and with consistency ever time . We have also experienced grid compatibility and other
site integration issues that are not within our control, which has required and will continue to require an adjustment of our power
electronics on a site- by- site basis. Our Energy Center product is still being developed and has not been completely designed or
produced. radditten-If our batteries are damaged during shipment , we may be required to repair or replace such units.
eertatrCertain operational characteristics efhave never been w1tnessed in the field and as we deploy our Energy Warehouse
or Energy Center productq Wlth S200 batterles hay v otrb :

technology that -—1—1—-—requ1re 1mpr0vement Any of these issues could delay ex1st1ng Contractq and new %ales result in order
cancellations, result in significant warranty obligations, and negatively impact the market’ s acceptance of our technology. If we
experience significant delays, order cancellations yor warranty claims, or if we fail to develop and install our energy storage
products in accordance with contract specifications, then our operating results and - 11- financial condition could be adversely



affected. In addition, there is no assurance that if we alter or change our energy storage products in the future, that the demand
for these new products will develop, which could adversely affect our business and revenues. If our energy storage products are
not deemed desirable and suitable for purchase and we are unable to establish a customer base, we may not be able to generate
significant revenues or attain profitability. We depend on third- party suppliers for the development and supply of key raw
materials and components for our energy storage products. We also depend on vendors for the shipping of our energy storage
products. Centinted-Quality issues or delays in our supply or delivery chain and shipments could farther-harm our ability to
manufacture , supply and commercialize our energy storage products. We depend on third- party suppliers for the development
and supply of key raw materials and components for our energy storage products, including power module components (e. g.,
bipolar plates, frames, end plates and separators), shipping containers, chemicals and electronic components. We will need to
maintain and significantly grow our access to key raw materials and control our related costs. We use various raw materials and
components to construct our energy storage products, including polypropylene, iron and potassium chloride, that are critical to
our manufacturing process. We also rely on third- party suppliers for injected molded parts and power electronics which
undergo a qualification process that takes four to 12 months. The cost of components for our iron flow batteries, whether
manufactured by our suppliers or by us, depends in part upon the prices and availability of raw materials. In recent periods, we
have seen an increase in costs for a wide range of materials and components and such increases may continue, particularly if the
high rates of inflation seen in 2022 and 2023 persist. Additionally, supply chain disruptions and access to materials have
impacted and continue to impact our vendors and suppliers’ ability to deliver materials and components to us in a timely
manner. We have experienced significant disruptions to key supply chains, shipping times, shipping availability, manufacturing
times, and increases in associated costs, both with respect to the sourcing of supplies and the delivery of our products. We have
experienced and may continue to experience supply chain issues, delays to deliveries, vendor quality issues, as well as increases
in our supply costs of many of our key components, 1nclud1ng polypropylene resin, power electromcs crrcu1t board eomponents

and shrpprng containers. We—e*peet—sueh—Such lssues detay

our automated production line . If we experience that 0 tonat-

ehaitrissucs in —H-these—- the future issues-persist, 1nclud1ng any delays eﬁ—of deliveries of addrtronal manufacturrng
automation equipment that we require, they may further delay our ability to produce our products and to recognize additional
revenue, particularly for our larger scale Energy Center products (see also “ Part II. Item 7. Management’ s Discussion and
Analys1s of Financial Condition and Results of Operations — Components of Results of Operations — Revenue ™). We expect
prices for these-materials te-eontinte-to-tnereasetirthe-neartermand-thento fluctuate over time. Available supply for these
materials may also be unstable, depending on market conditions and global demand for these materials, including as a result of
increased global production of batteries and energy storage products. For example, our Proton Pump is manufactured with
certain raw materials, which not only include precious and non- precious metals but also carbon, graphite and thermoplastics, the
prices of which have historically fluctuated on a cyclical basis and depend on a variety of factors over which we have no control.
We have also experienced increased prices and / or inconsistent quality and supply of other electrical components and power
module components including frames, end plates and separators. Any reduced availability of these materials may impact our
access to cells and any further increases in their prices may reduce our profitability if we cannot recoup the increased costs
through increased prices for our products. In addition, we utilize shipping containers to house our iron flow batteries within our
Energy Warehouses and Energy Centers. Shipping delays caused by various economic, weather and COVID- 19 pandemic
effects have-created a shortage in shipping containers and other supply chain delays in the past and may again in the future .
We have limited visibility into these supply chain disruptions and increased shipping container costs. Given that our energy
Energy sterage-Warehouse produets— product rety-relies on the availability of shipping containers, such shortages may reduce
our profitability if we are not able to pass the increased costs to our customers. Moreover, any such attempts to increase product
prices may be difficult to achieve and even if achieved, may harm our brand, prospects and operating results. In addition, the
eonfhiet-conflicts in betweenRusstaand-Ukraine has-and the Middle East have led to disruption, instability and volatility in
the global markets and certain industries and may also lead to further disruptions, particularly if the eenfhet-conflicts were to
escalate further, that could negatively impact our operations and our supply chain. The U. S. government and other
governments have already imposed severe sanctions and export controls against Russia and Russian interests and may yet
impose additional sanctions and —2=—controls. The impact of these measures, as well as potential responses to them by Russia,
is currently unknown and they could adversely affect our business, supply chain, partners or customers. We depend on third-
party vendors for the shipping of our energy storage products. We Reeenteonditions-have also-ereated-in the past faced and
may yet again face disruptions in the logistics sector making it more challenging to find trucks to ship our products. The Given
enrrent-eonditions;the-shipping of our preduet-products to customers internationally in a timely ane, cost- effective , and
secure manner that does not damage our products has proved and may aise-again prove to be challenging. The farlure to
deliver our products in a timely fashion or within budget may also harm our brand, prospects and operating results. - 12- We do
not know whether we will be able to maintain long- term supply relationships with our critical suppliers, or , if required, secure
new long- term supply relationships on terms that will allow us to achieve our objectives yifat-alt-. We continually evaluate
new suppliers, and we are currently qualifying several new suppliers. However, there are a limited number of suppliers for
some of the key components of our products and we have, to date, fully qualified only a very limited number of such suppliers.
Therefore, we have limited flexibility in changing suppliers. In addition, we have had issues with inconsistent quality and supply
of ether-certain key power module components. We do not know whether we will be able to maintain long- term supply
relationships with our critical suppliers, or , if required, secure new long- term supply relationships on terms that will allow us



to achieve our objectives yHatal-. A supplier’ s failure to develop and supply components in a timely manner, to supply
components that meet our quality, quantity or cost requirements or our technical specifications, to support our warranty claims,
or our inability to obtain alternative sources of these components on a timely basis or on terms acceptable to us, could each harm
our ability to manufacture and commercialize our energy storage products. In addition, to the extent the processes that our
suppliers use to manufacture components are proprietary, we may be unable to obtain comparable components from alternative
suppliers, all of which could harm our business, financial condition and results of operations. In the long term, we intend to
supplement certain components from our suppliers by manufacturing them ourselves, which we believe will be more efficient 5
and manufacturable at greater volumes and cost- effective than currently available components. However, our efforts to develop
and manufacture such components have required and may require significant investments, and there can be no assurance that we
will be able to accomplish this in the timeframes that we have planned or at all. If we are unable to do so, we may have to
curtail our iron flow battery and energy storage product production or procure additional raw materials and components from
suppliers at potentially greater costs, either of which may harm our business and operating results. We have experienced in the
past, and may experience in the future, delays, disruptions, or quality control problems in our manufacturing operations. Our
manufacturing and testing processes require significant technological and production process expertise and modification to
support our projected business objectives. We have already experienced various issues related to the scaling up of the
manufacturing process and while we seek to prevent the reoccurrence of such issues, there can be no assurance that such issues
will not reoccur in the future. In addition, any change in our 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 / or
expand our capacity. In addition, our failure to maintain appropriate quality assurance processes could result in increased
product failures, loss of customers, increased warranty reserves, increased production, and logistical costs and delays. Any of
these developments could lead to current and potential customers cancelling or postponing their purchases of our products,
which Could have a materlal adverse effect on our bu%lne%i financial condition and result% of operatlonq TFhe-cOVHD—1S

ﬁmusfemefs—aﬂd—s&pp-]-y—eha—m—We may be unable to adequately control the costs a%somated Wlth our operatlonq and the

components necessary to build our energy storage products, and if we are unable to reduce our cost structure and effectively
scale our operations in the future, our ability to become profitable may be impaired. Our ability to become profitable in the
future will not only depend on our ability to successfully market our products ﬁeﬂ—ﬂew—b&ttertes—Eﬂet@*—Genfefs—aﬁd—Efﬂgy
Warehouses;-but also to control our manufacturing costs te-ma & g
Warehouses-. If we are unsuccessful in our cost- reduction plans or 1f we experience de%lgn or manufacturmg defectq or other
failures of our S200 battery as a result of these design changes, we could incur significant manufacturing and re- engineering
costs. In addition, we will require significant capital to further develop and grow our business and expect to incur significant
expenses, including those relating to research and development, raw material procurement, leases, sales and distribution as we
build our brand and market our products, and general and administrative costs as we scale our operations. If we are unable to
cost- efficiently design, manufacture, market, sell and distribute our energy storage products, our margins, profitability and
prospects would be materially and adversely affected. In addition, our Proton Pump is manufactured with certain raw materials,
such as platinum, the prices of which have hiqtorically fluctuated on a cyclical basis and depend on a variety of factors over
which we have no control. Substantial increases in the prices of raw materials would increase our operating costs and could
adversely affect our profitability. The price of oil likewise ﬂuctuates on a cyclical ba%li andhas—feeeﬁﬂy—beeﬂ—ﬁrbjeet—te
sustained-any increase in price may affect the cost g
of making-manufacturing , distributing and transporting our productq If we are unable to pas% any such mcreased costs to our
customers, this could have a material adverse effect on our business, financial condition and results of operations. In order to
achieve our business plan and reach profitability , we must continue to increase the number of units sold and reduce the
manufacturing and development costs for our iron flow batteries as at current volumes , production costs for Energy-Centers
and-Energy-Warchouses-to-expand-our marketunits significantly exceed their selling price . Additionally, certain of our

existing customer contracts were entered into - 13- based on projections regarding cost reductions that assume continued




advances in our manufacturing and services processes that we may be unable to realize. The cost of components and raw
materials, for example, hawve-has been increasing and could continue to increase in the future, offsetting any successes in
reducing our manufacturing costs. Any such increases could slow our growth and cause our financial results and operational
metrics to suffer. In addition, we may face increases in our other expenses including increases in wages or other labor costs as
well as installation, marketing, sales or related costs. In order to expand into new markets (especially markets in which the price
of electricity from the grid is lower), we will need to continue to reduce our costs. Increases in any of these costs or our failure to
achieve projected cost reductions could adversely affect our results of operations and financial condition and harm our business
and prospects. If we are unable to reduce our cost structure in the future, we may not be able to achieve profitability, which
could have a material adverse effect on our business and our prospects. Further, we have not yet produced iron flow batteries 5
Energy-Warehouses-orEnergy-Centers-at volume and our expected cost advantage for the production of these products at scale,
compared to conventional lithium- ion cells, will require us to achieve rates of throughput, use of electricity and consumables,
yield, and rates of automation demonstrated for mature battery, battery material, and manufacturing processes, that we have not
yet achieved. If we are unable to achieve these targeted rates, our business will be adversely impacted. In addition, customers
may also have specific site requirements and interface technology or experience delays in preparing their site for equipment
installation , which has caused, and in the future may continue to cause, delays with respect to delivery and installation and
eonsequentiy-potentially our ability to recognize revenue. We rely on complex machinery for our operations and the production
of our iron flow batteries involves a significant degree of risk and uncertainty in terms of operational performance and costs. We
rely heavily on complex machinery for our operations and the production of our iron flow batteries, and this equipment has not
yet been used before for the large- scale manufacturing of iron flow batteries. The work required to integrate this equipment into
the production of our iron flow batteries is time intensive and requires us to work closely with the equipment provider to ensure
that it works properly for our unique iron flow battery technology. This integration work will —4=involve a significant degree
of uncertainty and risk and may result in a delay in the scaling up of production or result in additional cost to our iron flow
batteries. Our manufacturing faetlities-facility utilizes witbrequire-large- scale machinery, particularly for the automated
production line. Such machinery is likely to suffer unexpected malfunctions from time to time and will require repairs and spare
parts to resume operations, which may not be available when needed. Unexpected malfunctions of our production equipment
may significantly affect the intended operational efficiency or yield. Some examples would be inadequate bonding of the battery
cells resulting in overboard or internal leakage, damage to the separator, or cracked bipolar or monopolar plates. In addition,
because this equipment has never been used to build iron flow batteries, the operational performance and costs associated with
this equipment can be difficult to predict and may be influenced by factors outside of our control, such as, but not limited to,
failures by suppliers to deliver necessary components of our energy storage products in a timely manner and at prices and
volumes acceptable to us, environmental hazards and remediation, difficulty or delays in obtaining governmental permits,
damages or defects in systems, industrial accidents, fires, seismic activity and other natural disasters. Operational problems with
our manufacturing equipment could result in the personal injury to or death of workers, the loss of production equipment,
damage to manufacturing facilities, monetary losses, delays and unanticipated fluctuations in production. In addition, operational
problems may result in environmental damage, administrative fines, increased insurance costs and potential legal liabilities. All
of these operational problems could have a material adverse effect on our business, cash flows, financial condition or results of
operations. Our future success depends in part on our ability to increase our production capacity, and we may not be able to do
so in a cost- effective manner. If we elect to expand our production capacity by constructing one or more new manufacturing
facilities, we may encounter challenges relating to the construction, management and operation of such facilities. In order to
grow our business, we will need to increase our production capacity. For example, our current manufacturing capacity may not
be sufficient to meet our planned production targets and we are currently seeking to expand our capacity. Our ability to plan,
construct and equip additional manufacturing facilities is subject to significant risks and uncertainties, including but not limited
to the following: * The expansion or construction of any manufacturing facilities will be subject to the risks inherent in the
development and construction of new facilities, including risks of delays and cost overruns as a result of factors outside our
control, which may include delays in government approvals, burdensome permitting conditions, and delays in the delivery or
installation of manufacturing equipment and subsystems that we manufacture or obtain from suppliers, similar to or more severe
than what we have experienced recently. - 14- « In order for us to expand internationally, we anticipate entering into strategic
partnerships, joint ¥enture-ventures and licensing agreements that allow us to add manufacturing capability outside of the
United States. Adding manufacturing capacity in any international location will subject us to new laws and regulations including
those pertaining to labor and employment, environmental and export / import. In addition, any such expansion brings with it the
risk of managing larger scale foreign operations. * We may be unable to achieve the production throughput necessary to achieve
our target annualized production run rate at our current and future manufacturing facilities. + Manufacturing equipment may take
longer and cost more to engineer and build than expected ;-and may not operate as required to meet our production plans. « We
may depend on third- party relationships in the development and operation of additional production capacity, which may subject
us to the risk that such third parties do not fulfill their obligations to us under our arrangements with them. + We may be unable
to attract or retain qualified personnel. If we are unable to expand our manufacturing facilities, we may be unable to further
scale our business, which would negatively affect our results of operations and financial condition. We cannot provide any
assurances that we would be able to successfully establish or operate an additional manufacturing facility in a timely or
profitable manner, or at all, or within any expected budget for such a project. The construction of any such facility would require
significant capital expenditures— expenditure and result in significantly increased fixed costs. If we are unable to transition
manufacturing operations to any such new facility in a cost- efficient and timely manner, then we may experience disruptions in
operations, which could negatively impact our business and financial results. Further, if the demand for our products decreases
or if we do not produce the expected output after any such new facility is operational, we may not be able to spread a significant



amount of our fixed —+5——costs over the production volume, thereby increasing our per product fixed cost, which would have a
negative impact on our business, financial condition and results of operations. In addition, if any of our partners suffer from
capacity constraints, deployment delays, work stoppages or any other reduction in output, we may be unable to meet our
delivery schedule, which could result in lost revenue , damages, and deployment delays that could harm our business and
customer relationships. If the demand for our iron flow batteries ;Energy-Centers-and-Energy-Warehouses-or our production
output decreases or does not rise as expected, we may not be able to spread a significant amount of our fixed costs over the
production volume, resulting in a greater than expected per unit fixed cost, which would have a negative impact on our financial
condition and our results of operations. Our ability to expand our manufacturing capacity would also greatly depend on our
ability to hire, train and retain an adequate number of manufacturing employees, in particular employees with the appropriate
level of knowledge, background and skills. Should we be unable to hire, train, or retain such employees, our business and
financial results could be negatively impacted. We have in the past and may be compelled in the future to undertake product
recalls or take other actions, which could adversely affect our business, prospects, operating results, reputation and financial
condition. We have in the past and may be compelled in the future to undertake product recalls. For example, in the past, we had
to recall our Gen I battery modules due to vendors not properly manufacturing the parts to our specifications and we have also
had to replace, and eentinue-to-expeet-may again be required to replace, certain components of our Gen H-I battery modules
delivered to customers to date. Any quality issues can result in single module failures or can result in a cascade of numerous
failures. Failures in the field can result in a single module replacement or may result in a total recall depending on the severity or
contamination to the remainder of the system. Any product recall in the future may result in adverse publicity, damage our
reputation and adversely affect our business, financial condition and results of operations. In the future, we may, voluntarily or
involuntarily, initiate a recall if any of our Energy Warehouses, Energy Centers, iron flow batteries, Proton Pump or other
components prove to be defective or noncompliant with applicable safety standards. Such recalls, whether caused by systems or
components engineered or manufactured by us or our suppliers, would involve significant expense , damages and diversion of
management’ s attention and other resources, which could adversely affect our brand image in our target market and our
business, financial condition and results of operations. If required maintenance is performed incorrectly or if maintenance
requirements exceed our current expectations, this could adversely affect our reputation, prospects, business, financial condition
and results of operations. Our energy storage products require periodic maintenance, such as the cleaning or replacement of air
filters, inspection and re- torquing of electrical or mechanical fasteners, and the replenishment of hydrogen. These maintenance
items are typically - 15- scheduled on a quarterly basis but may vary depending on how the customer uses the product. We
currently rely on our customers that do not have service agreements with us or that perform maintenance that is not covered by
such agreements to follow our product operations and maintenance manuals. If our customers or third parties retained by our
customers fail to maintain or perform any required maintenance incorrectly, this may damage or adversely affect the
performance of our energy storage products, which could adversely affect our reputation, prospects, business, financial condition
and results of operations. Furthermore, there is risk of harm to persons or property if individuals performing maintenance do not
follow applicable maintenance or safety protocols. Any such injury would likely lead to adverse publicity and potentially a
safety recall. Any such adverse publicity could adversely affect our reputation, prospects, business, financial condition and
results of operations. In addition, for customers that have purchased maintenance services from us, unforeseen issues may arise
that may require maintenance beyond what we currently expect. We have no experience providing maintenance on a large scale
and since our existing and potential customers are geographically dispersed, if any recurring or significant one- off maintenance
is required, this could increase our costs. Our relationship with related parties, SBE, an affiliate of SoftBank Group Corp. , and
Honeywell , is subject to various risks which could adversely affect our business and future prospects. There are no assurances
that we will be able to commercialize iron flow batteries from our joint development relationship with SBE-such parties . In
addition, neither SBE nor Honeywell has fe-any obligation to order any energy storage products from us under the framewerk
agreement-agreements with such business partners , including at any price point. In April 2021, we signed a framework
agreement with SBE to supply our energy storage products to SBE in support of its market activities. Under this agreement, we
have made various commitments to meet SBE’ s potential need for our energy storage products and are obligated to reserve a
certain percentage of our manufacturing capacity to meet SBE’ s future needs, subject to periodic reviews of its firm and
anticipated orders, which may negate those capacity reservations if no firm demand is realized. However, SBE is under no
obligation to place any firm orders with us at any price point, and any —+é~future orders may be subject to future pricing or
other commercial or technical negotiations, which we may not be able to satisfy, resulting in a diminished potential value of this
relationship to us. To date, no orders have been placed under the framework agreement. On September 21, 2023, we signed a
Supply Agreement with UOP LLC (“ UOP *), an affiliate of Honeywell International Inc. (“ Honeywell ), pursuant to
which UOP may purchase equipment supplied by us, and we agreed to issue additional warrants to purchase common
stock to UOP, consisting of (i) an initial Performance Warrant to issue up to 775, 760 shares of common stock, issued on
September 21, 2023 in exchange for a prepayment of equipment by UOP in the amount of $ 15 million, and (ii) additional
Performance Warrants (not to exceed an aggregate value of $ 15 million based on target purchase amounts of up to $
300 million by 2030) to be issued on an annual basis for the five- year period beginning in 2026, based on UOP’ s
purchase of additional equipment after execution of the Supply Agreement. On September 21, 2023, we and UOP also
entered into a Joint Development Agreement, pursuant to which we and UOP have agreed to work together to
collaborate and engage in certain research and development activities generally related to flow battery technology, and a
Patent License Agreement, pursuant to which UOP will license certain patent rights to us. However, Honeywell is under
no obligation to place any additional firm orders with us at any price point, and any future orders may be subject to
future pricing or other commercial or technical negotiations, which we may not be able to satisfy, resulting in a
diminished potential value of this relationship to us. In addition, we and Honeywell may not be able to agree on activities



and endeavors to pursue under the Joint Development Agreement, activities under the Joint Development may not be
successful, or the Patent License Agreement may have limited value to us. SBE , Honeywell , and any other business
partners in the future, may have economic, business or legal interests or goals that are inconsistent with our goals. Any
disagreements with SBE-our current or other future business partners may impede our ability to maximize the benefits of these
partnerships and slow the commercialization of our iron- flow batteries. Future commercial or strategic counterparties may
require us, among other things, to pay certain costs or to make certain capital investments or to seek their consent to take certain
actions. In addition, if SBE-+s-our business partners are unable or unwilling to meet its-eeenomie-sourcing, development, or
other obligations under our partnership arrangements, we may be required to fulfill those obligations alone. These factors could
result in a material adverse effect on our business and financial results. The execution of our strategy to expand into new
markets through strategic partnerships, joint ventures and licensing arrangements is in a very early stage and is also subject to
various risks which could adversely affect our business and future prospects. We may enter into strategic partnerships, joint
ventures and licensing arrangements to expand our business and enter into new markets. However, there is no assurance that we
will be able to consummate any such arrangements as contemplated to commercialize our energy storage products. There is also
no assurance that we will be able to realize the benefits of any such arrangements even if we do enter into such strategic
partnerships, joint ventures and licensing arrangements and there- 16- is always a risk that either party may be unable to
comply with its delivery, payment, or other obligations under any such arrangement. The occurrence of any such risks
may result in diminished potential value of these types of relationships to us . For example, we entered into a strategic
partnership with Energy Storage Industries Asia Pacific (“ ESI ) in August 2022 and into a framework agreement with
Sacramento Municipal Utility District (““ SMUD ”) in September 2022. Under the terms of our agreement with ESI, we
commenced delivery of Energy Warehouse systems to ESI in 2022 and sit-early 2023 and expect to continue deliveries in
2023-and-2024 to fulfill their eurrent70—systenrorder-orders . Cenenrrently;ESI is expected to construct a manufacturing
facility in Queensland, Australia, equipped to conduct final assembly of our systems from 2024-2025 onward —; Hewever
however , ESI eitherparty-may be delayed unable-to-eomply-with-its-delverypayment-or et-her—ebhga&eﬁs—ttndeﬁ-he
agreement-as-appheable-Mereover; ESHmay-be-unable to complete construction of the manufacturing facility or may cancel or

decline to place future orders of our product —Jrradditten-, whether due to funding constraints or other reasons, which may
require ESS to find alternative arrangements to addressing the market, such as supplying products directly or
identifying alternative in- country facilities. We made the first delivery of our systems to SMUD has-placed-enlyone-order
tméeieetueagfeefﬂen{—aﬂd-durlng the second quarter of 2023 but SMUD is under no obhgatlon to place additional orders with
e-us. Any future strategic
partnershlps joint Ventures or hcensmg arrangements may require us, among other thlngs to pay certain costs, make certain
capital investments or to seek the partner’ s consent to take certain actions. In addition, if a partner is unable or unwilling to meet
its economic or other obligations under the respective arrangements, we may be required to either fulfill those obligations alone
to ensure the ongoing success of, or to dissolve and liquidate, the partnership, joint venture or licensing arrangement. These
factors could result in a material adverse effect on our business, prospects and financial results. Risks Related to Our Business
and Industry Our expectations for future operating and financial results and market growth rely in large part upon assumptions
and analyses developed by us. If these assumptions or analyses prove to be incorrect, our actual operating results may be
materially different from our anticipated results. We operate in rapidly changing and competitive markets and our expectations
for future performance are subject to the risks and assumptions made by management with respect to our industry. Operating
results are difficult to predict because they generally depend on our assessment of the timing of adoption of our technology and
energy storage products, which is uncertain. Expectations for future performance are also subject to significant economic,
competitive, industry and other uncertainties and contingencies, all of which are difficult or impossible to predict and many of
which are beyond our control, and subsequent developments may affect such expectations. As discussed farther-elsewhere in
this Annual Report on Form 10- K, any future sales and related future cash flows may not be realized in full or at all.
Furthermore, our planned expansion into new revenue streams such as franchising opportunities for our energy storage products
may never be realized or achieve commercial success, whether because of lack of market adoption of our energy storage
products, competition or otherwise. Important factors that may affect the actual results and cause our operating and financial
results and market growth expectations to not be achieved include risks and uncertainties relating to our business, industry
performance, the regulatory environment, general business and economic conditions and other factors described under the
section entitled *“ Cautionary Note Regarding Forward- Looking Statements ” in this Annual Report on Form 10- K. In addition,
expectations for future performance also reflect assumptions that are subject to change and do not reflect revised prospects for
our business, changes in general business or economic conditions or any other transaction or event that has occurred or that may
occur and that was not previously anticipated. In addition, long- term expectations by their nature become less predictive with
each successive year. There can be no assurance that our future financial condition or results of operations will be consistent
with our expectations or with the expectations of investors or securities research —+#=analysts, which may cause the market
price of our common stock to decline. If actual results differ materially from our expectations, we may be required to make
adjustments in our business operations that may have a material adverse effect on our financial condition and results of
operations. We have a history of losses and have to deliver significant business growth to achieve sustained, long- term
profitability and long- term commercial success. We have had net losses on a U. S. GAAP basis in each fiscal year since our
inception. For the years ended December 31, 2023 and 2022 and-2024-, we had $ 77. 6 million and $ 78. 0 million and-$477+
mithen-in net losses, respectively , and as of December 31, 2023 we had $ 696. 2 million in accumulated deficit . In order to
achieve profitability as well as long- term commercial success, we must continue to execute our plan to expand our business,
which will require us to deliver on our existing global sales pipeline in a timely manner, increase our production capacity, reduce
our manufacturing and warranty costs, competitively price and grow demand for our products, and seize new market




opportunities by leveraging our proprietary technology and our manufacturing processes for novel solutions and new products.
Farlure to do one or more of these thlngs could prevent us from achleVlng sustarned long- term profitability. - 17- We As-we

v A se;-we-expect, based on our sales pipeline, to
grow revenues. However, our revenue may not grow as expected for a number of reasons, many of which are outside of our
control, including a decline in global demand for iron flow battery storage products, increased competltlon or our failure to
continue to capitalize on growth opportunities. If we are not able to generate and grow revenue and raise the capital necessary to
support our operations, we may be unable to continue as a going concern. Our-energy-Storage-produets-are-stith-under
development;-and-there-There is no assurance nonbinding pre- orders or framework agreements will be converted into binding
orders or that orders will be completed. Our business model is focused on building relationships with large customers. To date,
we have engaged in limited marketing activities and we have only a limited number of contracts with customers. Gur-Certain of
our energy storage products are still subject to eﬂge-}ﬁg—deve{epfﬁeﬂt—further de51gn evolutlon and untrl the time that the design
and development of our energy storage products stabilizes is-eem ase-, and until we
are able to scale up our marketing function to support sales, there w111 be uncertainty as to customer demand for our energy
storage products. In-partientar;-demand-Demand for our energy storage products by independent energy developers sH-may
depend upon a bankability determination by institutional sources of project finance capital and that determination may be
difficult to obtain. The potentially long wait from the time an order is made until the time our energy storage products are
delivered, and any delays beyond expected wait times, could also impact user decisions on whether to ultimately make a
purchase. There is no assurance that nonbinding pre- orders or framework agreements will be converted into binding orders or
sales. Even if we are able to obtain binding orders, customers may limit their volume of purchases initially as they assess our
products and whether to make a broader transition to our energy storage products. This may be a long process and will depend
on the safety, reliability, efficiency and quality of our energy storage products, as well as the support and service that we offer. It
will also depend on factors outside of our control, such as general market conditions and site capacity , that could impact
customer buying decisions. As a result, there is significant uncertainty regarding demand for our energy storage products and
the pace and levels of growth that we will be able to achieve. In addition, some of the Energy Warehouse units we have shipped
to date have not met the specifications set forth in the purchase contracts for such units, resulting in additional installation time
and costs in order to receive customer acceptance of such units. If we are unable to meet contractual performance specifications
of our units, customers may bring claims against us or choose to cancel or postpone orders, which would adversely affect our
business, financial condition and results of operations. Our warranty insurance provided by Munich Re is important to many
potential customers. Should we be unable to maintain our relationship with Munich Re and be unable to find a similar
replacement, demand for our products may suffer. Our business is substantially dependent on our relationship with Munich Re.
Our warranty insurance provided by Munich Re is important to many potential customers, and such warranty insurance is a
bespoke product not widely offered by multiple insurers. There is no assurance that we will be able to maintain our relationship
with Munich Re. If Munich Re terminates or significantly alters its relationship with us in a manner that is adverse to eur-the
eompany-Company , our business would be materially adversely affected. Similarly, if we are unable to maintain our
relationship with Munich Re, or if our arrangement with Munich Re is modified so that the economic terms become less
favorable to us, we may be unable to find a similar replacement warranty insurance and our business would be materially
adversely affected. —+8—Failure to deliver the benefits offered by our technology, or the emergence of improvements to
competing technologies, could reduce demand for our energy storage products and harm our business. We believe that,
compared to lithium- ion batteries, our energy storage solutions offer significant benefits, including using widely available, low-
cost materials with no rare mineral components, being substantially recyclable at end- of- life, having an approximately 25- year
product design life, and having a wide thermal operating range that eliminates-reduces the need for fire suppression and heating
(except where otherwise required by applicable law), ventilation and air conditioning equipment, which would otherwise be
required for use with lithium- ion batteries. However, if our manufacturing costs increase, or if our or our customers’
expectations regarding the operation, performance, maintenance and disposal of our energy storage products are not realized,
then we could have difficulty marketing our energy storage products as a superior alternative to already- established
technologies. This would also impact the market reputation and adoptability of our energy storage products. We also currently
market our energy storage products as having superior design cyclability to other energy storage solutions on the market.
However, in general, flow batteries have suffered challenges running multiple cycles over their lifetime without experiencing
degradation in storage capacity and, in particular, earlier iterations of our iron flow batteries, specifically our first- generation
units, have failed at cycling reliably in the past. All of our first- generation units (except for one ﬁveewﬁefe—t-he—pfetetwe—tﬂa{s
eontinte-) have been returned to us and so the continuing risk of product failure on our first - generation units is limited.
However, there is no assurance that our second- generation units will not fail or have issues cycling in the future if our
technology - 18- does not operate as expected. If our technology is inadequate or our energy storage solutions fail to operate as
expected or designed, our warranty costs may be significant and current and potential customers may choose to cancel or
postpone orders or seek alternative solutions for their energy storage needs, which would adversely affect our business, financial
condition and results of operations. In addition, developments of existing and new technologies could improve the cost and
usability profile of such alternative technologies, reducing any relative benefits currently offered by our energy storage products,
which would negatively impact the likelihood of our energy storage products gaining market acceptance. Our plans are
dependent on the development of market acceptance of our products. Our plans are dependent upon market acceptance of our
products. Iron flow batteries represent an emerging market, and we cannot be sure that potential customers will accept iron flow
batteries as a replacement for traditional power sources. In particular, traditional lithium- ion batteries, which are already
produced on a large global scale and have widespread market acceptance, offer higher power density and round- trip efficiency
than our iron flow batteries. If customers were to place greater value on power density and round- trip efficiency over what we




believe to be the numerous other advantages of our technology, then we could have difficulty positioning our iron flow batteries
as a viable alternative to traditional lithium- ion batteries and our business would suffer. As is typical in a rapidly evolving
industry, demand and market acceptance for recently introduced products and services are subject to a high level of uncertainty
and risk. It is difficult to predict with certainty the size of the energy storage market and its growth rate. The development of a
market for our products may be affected by many factors that are out of our control, including: ¢ the cost competitiveness of our
products including availability and output expectations and total cost of ownership; ¢ the future costs associated with renewable
energies; * perceived complexity and novelty of our technology and customer reluctance to try a new product; * the market for
energy storage solutions and government policies that affect those markets; ¢ government incentives, mandates or other
programs favoring zero carbon energy sources; ¢ local permitting and environmental requirements; * customer preference for
lithium- ion based technologies, including but not limited to the power density offered by lithium- ion batteries; and ¢ the
emergence of newer, more competitive technologies and products. If a sufficient market fails to develop or develops more
slowly than we anticipate, we may be unable to recover the losses we will have incurred in the development of our products,
and we may never achieve profitability. —+9=-Our future growth and success depend on our ability to sell effectively to large
customers. Many of our potential customers are electric utilities ;-and C & I businesses that tend to be large enterprises.
Therefore, our future success will depend on our ability to effectively sell and deliver our products to such large customers. Sales
to these end- customers involve risks that may not be present (or that are present to a lesser extent) with sales to smaller
customers. These risks include, but are not limited to, (i) increased purchasing power and leverage held by large customers in
negotiating contractual arrangements with us and (ii) longer sales cycles and the associated risk that substantial time and
resources may be spent on a potential end customer that elects not to purchase our solutions. Large organizations often
undertake a significant evaluation process that results in a lengthy sales cycle. In addition, product purchases by large
organizations are frequently subject to budget constraints, multiple approvals and unanticipated administrative, processing and
other delays. F inally, large organizations typically have longer implementation cycles, require greater product functionality and
scalabrhty, requlre a broader range of services, demand that vendors take on a larger share of risks, reqtire-aceeptanee

detay and expect greater payment flexibility. All of these factors can add
further risk to busmess conducted with these potentlal customers. We operate in highly competitive energy industries and there
is increasing competition. Many of our competitors and potential competitors have substantially greater financial, marketing,
personnel and other resources than we do and if we do not compete effectively, our competitive positioning and our operating
results will be harmed. The energy storage markets in-whieh-we-tntene-to-eompete-continue to evolve and are highly
competitive. Many of our current and potential competitors are large entities at a more advanced stage in development and
commercialization than we are and , in some cases , have - 19- substantially greater financial, marketing, personnel and other
resources, to increase their market share. Our key competitors include different energy storage technologies such as lithium- ion
batteries, lithium metal batteries, vanadium or zinc bromine batteries, sodium sulfur batteries, compressed air, hydrogen, fuel
cell and pumped- storage hydropower. If our competitors continue to penetrate the energy storage market, our prospects for
gaining market share will be diminished. We expect competition in energy storage technology to intensify due to a regulatory
push for lower- carbon energy sources, including intermittent sources such as wind and solar, continuing globalization, and
consolidation in the energy industry. Developments in alternative technologies or improvements in energy storage technology
made by competitors may materially adversely affect the sales, pricing and gross margins of our products. Some of our current
and potential competitors have longer operating histories and greater financial, technical, marketing and other resources than we
do. These factors may allow our competitors to respond more quickly or efficiently than we can to new or emerging
technologies. These competitors may engage in more extensive research and development efforts, undertake more far- reaching
marketing campaigns and adopt more aggressive pricing policies, which may allow them to more effectively compete for new
energy storage projects and customers. Our project awards and sales pipeline may not convert to contracts, which may have a
material adverse effect on our revenue and cash flows. We expect a significant portion of the business that we will seek in the
foreseeable future will be awarded through competitive bidding against other energy storage technologies and other forms of
power generation. The competitive bidding process involves substantial costs and a number of risks, including the significant
cost and managerial time to prepare bids and proposals for contracts that may not be awarded to us and our failure to accurately
estimate the resources and costs that will be required to fulfill any contract we win. In addition, following a contract award, we
may encounter significant expense, delay or contract modifications or award revocation as a result of our competitors protesting
or challenging contracts awarded to us in competitive bidding. Our failure to compete effectively in this procurement
environment could adversely affect our revenue and / or profitability. Some of the project awards we receive and orders we
accept from customers require certain conditions or contingencies (such as permitting, interconnection, financing or regulatory
approval) to be satisfied, some of which are outside of our control. Certain awards are cancellable or revocable at any time prior
to contract execution. The time periods from receipt of an award to execution of a contract, or receipt of a contract to installation
may vary widely and are determined by a number of factors, including the terms of the award, governmental policies or
regulations that go into effect after the award, the terms of the customer contract and the customer’ s site requirements. These
same or similar conditions and contingencies may be required by financiers in order to draw on financing to complete a project.
If these conditions or contingencies are not satisfied, or changes in laws affecting project awards occur, or awards are revoked or
cancelled, project awards may not convert to contracts, and installations may be delayed or canceled. This could have an adverse
impact on our revenue and cash flow and our ability to complete construction of a project. We also bear the risk of non - 26
payment or late payments by our customers. In the near term, we will depend on a relatively small number of customers
for a significant portion of our revenue. If these customers fail to pay us, cash flow from operations are impacted and our
operating results and financial condition could be harmed. If a contract is cancelled due to the customer’ s inability to
pay, the redeployment of our product (s) could be expensive, and it may take time to find a replacement customer to




whom our product (s) could be redeployed in a cost - effective manner. Our contracted sales are subject to the risk of
termination by the contracting party. The majority of our commercial contracts contain provisions which allow the customer to
terminate an agreement if certain conditions are not met mcludlng the farlure to meet performance speclficatmns or for
other defaults, or for extended force maJeure W y v w

ag-feemeﬂts— Our customers are also subject to force majeure events and may issue such notlces to us. In addrtron certain of our
contracts can be terminated by the customer simply for convenience. Our older contracts in particular may contain terms or
performance obligations with which we are not able to comply, in addition to reflecting site and solution needs that are
not optimal for our technology. We have experienced in the past, and may experience in the future, order cancellations or
contract terminations , which could have an adverse impact on our revenues, longer term potential and market reputation,
which would have an even greater impact on our ability to achieve future sales. We may not be able to accurately estimate the
future supply and demand for our products and services, which could result in a variety of inefficiencies in our business and
hinder our ability to generate revenue. If we fail to accurately predict our manufacturing requirements, we could incur additional
costs or experience delays. We are a company with a limited operating history. Having only recently As-we-eentintie-the
transttton-transitioned from research and development activities to commencing commercial production and sales, it is difficult
to predict our future revenues and appropriately budget for our expenses, and we may have limited insight into trends that may
emerge and affect our business. We = 20- anticipate being required to provide expectations of our demand to our current and
future suppliers prior to the scheduled delivery of products to potential customers. Currently, there is fe-limited historical basis
for making judgments on the demand for our products and services or our ability to develop, manufacture, and deliver iron flow
batteries, or our profitability in the future. If we overestimate our requirements, our suppliers may have excess inventory, which
indirectly would increase our costs. If we underestimate our manufacturing requirements, our suppliers may have inadequate
inventory or capacity, which could interrupt manufacturing of our products and result in delays in shipments and revenues. In
addition, lead times for materials and components that our suppliers order may vary significantly and depend on factors such as
the specific supplier, contract terms and demand for each component at a given time. If we fail to order sufficient quantities of
product components in a timely manner, the delivery of batteries to our potential customers could be delayed, which would harm
our business, financial condition and results of operations. If we fail to manage our growth effectively, we may be unable to
execute our business plan, maintain high levels of customer service, or adequately address competitive challenges. We have
experienced signtfieant-growth in customer contracts in recent periods and intend to continue to expand our business
significantly within existing and new markets. This growth has placed, and any future growth may place, a significant strain on
ewr-management, operational, and financial infrastructure. In particular, we will be required to expand, train, and manage our
growing employee base and scale and otherwise improve our information technology (“ IT ”) infrastructure in tandem with that
headcount growth. Our-management-Management will also be required to maintain and expand our relationships with
customers, suppliers, and other third parties and attract new customers and suppliers, as well as manage multiple geographic
locations. Our current and planned operations, personnel, customer support, IT, information systems, and other systems and
procedures might be inadequate to support future growth and may require us to make additional unanticipated investment in our
infrastructure. Our success and ability to scale our business will depend, in part, on our ability to manage these changes in a
cost- effective and efficient manner. If we cannot manage our growth, then we may be unable to take advantage of market
opportunities, execute our business strategies, or respond to competitive pressures. This could also result in declines in quality or
customer satisfaction, increased costs, difficulties in introducing new offerings, or other operational difficulties. Any failure to
effectively manage growth could adversely impact our business and reputation. We have signed product sales contracts and have
entered into service agreements with customers. If we do not meet the obligations under these agreements or if our estimates of
the projected useful life of our energy storage products are inaccurate, our business and financial results could be adversely
affected. We have entered into service agreements with certain customers for our energy storage products with terms of up to 25
years. Under the provisions of these contracts, we will provide services to maintain, monitor, and repair our energy storage
products to meet minimum operating levels. While we have conducted tests to determine the overall life of our energy storage
products, we have not run certain of our energy storage products over their projected useful life or in all potential conditions
prior to large scale commercialization. As a result, we cannot be sure that these energy storage products will last to their
expected useful life or perform as anticipated in all conditions, which could result in warranty claims, performance penalties,
maintenance, on- going servicing and battery module replacement costs and / or a negative perception of our energy storage
products. —24=—Further, the occurrence of chronic defects or other chronic performance problems with respect to our deployed
energy storage products could result in loss of customers, legal claims, including warranty and service agreement claims, or
diversion of our resources, including through increased service and warranty expenses or financial concessions, and increased
insurance costs. The costs incurred in correcting any material defects in our deployed energy storage products may be substantial

and could adversely affect our business, financial condition, and results of operatrons Faiture-to-adhere-to-contractual-support

ﬁﬂ&ﬂeia-l—eeftdi-t—ieﬂ—aﬂd—fesa&s—efepef&ﬁeﬁs—Our customers also depend on our support orgamzatron to resolve performance

issues relating to our energy storage products. Any failure to maintain high- quality support services, or a market perception that
we do not maintain high- quality and highly responsive customer support, could adversely affect our reputation, our ability to
sell our energy storage products to existing and prospective customers, and our business, financial condition and results of
operations. Our ability to proceed with projects under development and complete construction of projects on schedule and
within budget are subject to contractual, technology, operating and commodity risks as well as market conditions that may affect
our operating results. Our ability to proceed with projects under development and complete construction of projects on schedule



and within budget may be adversely affected by escalating costs and lead times for materials and components, tariffs, labor and
regulatory compliance, inability to obtain necessary permits, interconnections or other approvals on acceptable terms or on
schedule and by other factors. If any development project or construction is not completed, is delayed or is subject to cost = 21-
overruns, we could become obligated to make delay or termination payments or become obligated for other damages under
contracts, experience diminished returns or write off all or a portion of our capitalized costs in the project. Each of these events
could have an adverse effect on our business, financial condition and results of operations. We currently face and will continue
to face significant competition, including from products using other energy sources that may be lower priced or have preferred
environmental characteristics. We compete on the basis of our energy storage products’ reliability, efficiency, environmental
sustainability and cost. Technological advances in alternative energy products, improvements in the electric grid or other sources
of power generation, or new battery technologies or market entrants may negatively affect the development or sale of some or
all of our energy storage products or make our energy storage products less economically attractive, non- competitive or obsolete
prior to or after commercialization. Significant decreases in the price of alternative technologies, or significant increases in the
price of the materials we use to build our energy storage products could have a material adverse effect on our business because
other generation sources could be more economically attractive to consumers than our energy storage products. We invest
significantly in research and development, and to the extent our research and development investments are not directed
efficiently or do not result in material enhancements to our products and technologies, our business and results of operations
would be harmed. A key element of our strategy is to invest significantly in our research and development efforts to enhance the
features, functionality, performance and ease of use of our products and technologies to address additional applications that will
broaden the appeal of our products and technologies and facilitate their broad use. Research and development projects can be
technically challenging and expensive. As a result of the nature of research and development cycles, there will be delays
between the time we incur expenses associated with research and development activities and the time we are able to offer
compelling enhancements to our products and technologies and generate revenue, if any, from those activities. If we expend a
significant amount of resources on research and development efforts that do not lead to the successful introduction of new
products, functionality or improvements that are competitive in our current or future markets, our business and results of
operations will suffer. The loss of one or more members of our senior management team ;-and other key personnel or our failure
to attract and retain qualified personnel may adversely affect our business and our ability to achieve our anticipated level of
growth. We depend on the continued services of our senior management team and other key personnel, each of whom would be
difficult to replace. The loss of any such personnel, or the inability to effectively transition to their successors, could have a
material adverse effect on our business and our ability to implement our business strategy. All of our employees, including our
senior management, are free to terminate their employment relationships with us at any time. Any changes to our senior
management team, including hires or departures, could cause disruption to our business and have a negative impact on operating
performance, while these operational areas are in transition. Additionally, our ability to attract qualified personnel, including
senior management and key technical personnel, is critical to the execution of our growth strategy. Competition in the labor
market, including for qualified senior management personnel and highly skilled individuals with technical expertise, is
extremely-intense. We face and are likely to continue to face challenges identifying, hiring, and retaining qualified personnel in
all areas of our business, and we can provide no —22-assurance that we will find suitable successors as transitions occur. In
addition, integrating new employees into our team, and key personnel in particular, could prove disruptive to our operations,
require substantial resources and management attention, and ultimately prove unsuccessful. Our failure to attract and retain
qualified personnel in all areas of our business, including senior management and other key technical personnel, could limit or
delay our strategic efforts which could have a materral adverse effect on our busrness financial condition and results of
operatrons VY SRy . a a an s 2 a '

eases—eur—bus-}ﬂess—eerﬂd—be—mateﬂ&l-}y—h‘aﬂﬁed- Our results of operatrons may ﬂuctuate frorn quarter to quarter whrch could

make our future performance difficult to predict and could cause our results of operations for a particular period to fall below
expectations, resulting in a decline in the price of our common stock. Our products take many months to manufacture and
prepare for delivery and any revenue in future periods may fluctuate based on underlying customer arrangements. Further, we
expect our arrangements may have multiple deliverables and performance obligations and the amount and timing of recognizing
revenue for those different performance obligations may vary which could cause our revenue to fluctuate. Our revenues also
depend on a number of other factors, some of which are beyond our control, including the impact of supply chain issues (see
also “ — Risks Related to Our Technology, Products and Manufacturing — We depend on third- party suppliers for the
development and supply of key raw materials and components for our energy storage products. We also depend on vendors for
the shipping of our energy storage products. €entinaed-Quality issues or delays in our supply or delivery chain and shipments
could further-harm our ability to manufacture , supply and commercialize our energy storage products. ”). As a result, our
quarterly results of operatrons are drfﬁcult to predrct and may fluctuate significantly in the future. - 22- We currently are witt
: z daet-and in the foreseeable future wrll be srgnrﬁcantly dependent ona

hmrted number of products We currently are vt
and-ater-on-ourEnergy-Centers;-and in the foreseeable future W111 contrnue to be srgnrﬁcantly dependent on a—l-tmr-ted—nt&nber—ef
produetsrevenue generated from our Energy Warehouses and Energy Centers and the servicing thereof . Given that for




the foreseeable future our business will depend on a limited number of products yto the extent our products are not well-
received by the market, our sales volume, business, financial condition and results of operations would be materially and
adversely affected. Our cost reduction strategy may not succeed or may be significantly delayed, which may result in our
inability to achieve profitability. Our ability to successfully implement our overall business strategy relies on our ability to
reduce development and manufacturing costs in the future. Our cost reduction strategy is based on the assumption that increases
in production will result in economies of scale. In addition, our cost reduction strategy relies on advancements in our
manufacturing process, global competitive sourcing, engineering design, reducing the cost of capital and technology
improvements (including stack life and projected power output). Its successful implementation also depends on a number of
factors, some of which are beyond our control, including the impact of inflation and the timely delivery of key supplies at
reasonable prices. For example, our current supply imbalance may result in additional costs that exceed our current expectations.
There is no assurance that our cost reduction strategy will be successful and failure to achieve our cost reduction targets could
have a material adverse effect on our business, financial condition and results of operations. Our planned expansion into new
geographic markets or new product lines or services could subject us to additional business, financial, and competitive risks. We
have entered into contracts and other agreements to sell our products in a number of different geographic markets, including the
United States, Europe (European Union ( ¢ EU » ) and non- EU), and Australia. We have in the past, and may in the future,
evaluate opportunities to expand into new geographic markets and introduce new product offerings and services that are a
natural extension of our existing business. We also may from time to time engage in acquisitions of businesses or product lines
with the potential to strengthen our market position, enable us to enter attractive markets, expand our technological capabilities,
or provide synergy opportunities. =—23—Our success operating in these new geographic or product markets, or in operating any
acquired business, will depend on a number of factors, including our ability to develop solutions to address the requirements of
the electric utility industry and other applicable regulatory bodies ., renewable energy project developers and owners, and C &
I end users, our timely qualification and certification of new products, our ability to manage increased manufacturing capacity
and production, and our ability to identify and integrate any acquired businesses. Further, any additional markets that we may
enter could have different characteristics from the markets in which we currently sell products, and our success will depend on
our ability to adapt properly to these differences. These differences may include regulatory requirements, including tax laws,
trade laws, foreign direct investment review regimes, labor regulations, tariffs, export quotas, customs duties, or other trade
restrictions, limited or unfavorable intellectual property protection, international, political or economic conditions, restrictions
on the repatriation of earnings, longer sales cycles, warranty expectations, product return policies and cost, and performance
and compatibility requirements. In addition, expanding into new geographic markets will increase our exposure to presently
existing and new risks, such as fluctuations in the value of foreign currencies and difficulties and increased expenses in
complying with United States and foreign laws, regulations and trade standards, including the Foreign Corrupt Practices Act of
1977, as amended (the “ FCPA 7). Failure to develop and introduce new products successfully into the market, to successfully
integrate acquired businesses or to otherwise manage the risks and challenges associated with our potential expansion into new
product and geographic markets, could adversely affect our revenues and our ability to sustain profitability. Our business and
operations may be adversely affected by outbreaks of contagious diseases and other adverse public health developments. Any
outbreaks of contagious diseases and other adverse public health developments in countries where we and our suppliers operate,
could have a material and adverse effect on our business, financial condition and results of operations. Fhese-- The worldwide

efpfejeets—’l:he-ettt-bfeakef—a—pandemlc may—rmpaet—t-he—or adverse publlc health ef—development may agam result in,

disruptions to eur— or restrictions on fe&m—membefs—dﬁeefefs—efour Workforce and facllltles or those of our customers

suppllers, feduee—the—a*fai-}abﬂifyhe-ﬁe% or other Vendors W

to Wthh such a pandemlc would nnpact our buslness and our ﬁnanc1al results would depend on ftrfufe—deve{epmeﬂts—a variety
of factors , which are highly uncertain and cannot be predicted. Such develepments-factors may include the geographic spread
of the pandemic, the severity of the disease, the duration of the outbreak , the speed at which vaccines or other effective
treatment methods are developed . the actions that may be taken by various governmental authorities in response to the
outbreak, such - 23- as mandatory quarantine or *“ shelter- in- place ” orders and business closures impesed-by-vartous-states
W%t-h-m—t-he—Hnﬁed—Sfa’fes— and the nnpact on the U.S. or global economy These and I-n—t-h&eveﬂ-t—e-ﬁa—feﬁtfgeﬂee—ef—t-he




erisis-eonld-pose-furtherrisks-to-us-and-eonld-alse-have a mdtenal adverse etfect on our business, results of Opel‘dtIOIlS and
financial position. We have identified material weaknesses in our internal control over financial reporting in the past, and may
identify additional material weaknesses in the future that may cause us to fail to meet our reporting obligations or result in
material misstatements of our financial statements. If we fail to remediate any material weaknesses or if we otherwise fail to
establish and maintain effective control over financial reporting, our ability to accurately and timely report our financial results
could be adversely affected. As a public company, we are required to comply with the SEC’ s rules implementing Sections 302
and 404 of the Sarbanes- Oxley Act of 2002 (the ““ Sarbanes- Oxley Act ), which requires management to certify financial and
other information in our quarterly and annual reports and to provide an annual management report on the effectiveness of
controls over financial reporting (see “ Part II — Item 9A. Controls and Procedures ). When evaluating our internal control
over financial reporting, we may identify material weaknesses that we may not be able to remediate in time to meet the
applicable deadline for compliance with the requirements of Section 404. If we are unable to identify and remediate material
weaknesses, it could result in material misstatements to our annual or interim financial statements that might not be prevented or
detected on a timely basis or result in delayed filings of required periodic reports. If we are unable to assert that our internal
control over financial reporting is effective, investors may lose confidence in the accuracy and completeness of our financial
reports, the market price of our common stock could be adversely affected and we could become subject to litigation or
investigations by the NYSE, the SEC, or other regulatory authorities, which could require additional financial and management
resources . {see-alse~——We have in may—faee—l-rﬁgaﬁeﬂ—aﬂd-eﬂ&eﬁ the past identified and remediated risks-as-aresult-of
material weaknesses in our internal control over hndncml Iepomno Although i)—}n—eeﬂﬂeeﬁeﬂ—wrﬂa—&re—&udﬁs—e%&te—ﬁﬂ&net&}




feseﬂfees.—‘v’vle—umnol prov 1dc any assurances that the measures that we have taken and-are-planning-te-take-will be sufficient to
prevent future material weaknesses and control deficiencies from

occurring. We also cannot assure you that we hd\ identified all of our existing material weaknesses. Adthough-we-review-If
further remediation measures are requlred they may be time consummg, costly, and mlght place 51gn1ﬁcant demands

festl-l-ts—e-ﬁepeﬂmﬁﬁs—aﬂd—ﬁﬂafmal-eeﬂd-r&eﬁ- As dcp oymun 0[ our cnuoy storage products increases, we will undertake
corresponding warranty obligations and our warranty obligations may be significant . If our Fe%e&rheﬁefsteﬁs—e#seeeﬁd-
generationcnergy storage ploduus —do not operate successfully in the ﬁeld ot or if W&fr&ﬂ?yhebhga-ﬁeﬂs—ﬁwbe—sfgmﬁe&ﬂt—
H-we are unable to dev P manage our warranty costs, our
business and ability to gcncratc revenue and achlc\ plOllldbllllV LOLlld fail. V\ e have L\lelLHtLd quality issues in the field and
our products may contain undetected errors or defects, especially when first introduced or when new generations of products are




released. Errors, defects, or poor performance can arise due to design flaws, defects in raw materials or components or
manufacturing difficulties, which can affect the quality of our products. Any actual or perceived errors, defects, or poor
performance in our products could result in the replacement or recall of our products, shipment delays, rejection of our products,
damage to our reputation, lost revenue, diversion of our engineering personnel from our product development efforts, and
increases in customer service and support costs, all of which could have a material adverse effect on our business, financial
condition, and results of operations. Furthermore, defective components may give rise to warranty, indemnity, or product
liability claims against us that exceed any revenue or proﬁt we receive from the affected products Our product generally comes
with an initial one- year manufacturing warranty 5 ; ¢ datto
expeeted-from-suehuse-ease- We also offer customers an extended performance Warranty at an add1t10na1 cost to the customer.
For extended warranties, this may require system augmentation or battery replacements, which would be provided at no
additional charge beyond the price of the extended warranty paid by such customer. While we have accrued reserves for
warranty claims, our estimated warranty costs for previously sold products may change to the extent future products are not
compatible with earlier generation products under warranty. Our warranty accruals are based on various assumptions, which are
based on a short operating history. As a result, these assumptions could prove to be materially different from the actual
performance of our systems, causing us to incur substantial unanticipated expense-expenses to repair or replace defective
products in the future or to compensate customers for defective products. Our failure to accurately predict future claims could
result in unexpected volatility in, and have a material adverse effect on, our financial condition. We will-extend-may offer
product warranties for our energy storage products ywhieh-. Qur products are complex and could contain defects and may not
operate at expected performance levels, which could impact sales and market adoption of our energy storage products, affect our
operating results or result in claims against us. We develop complex and evolving energy storage products and we continue to
advance the capabilities of our battery technology, product design and associated manufacturing processes. Our energy storage
products are designed primarily to - 24- serve the behind- the- meter and front- of- the- meter markets. Our core technology
components are incorporated into energy storage products that serve both types of customers. We witt-currently provide an
insurance- backed warranty on our energy storage products. We also wilt-currently provide certain warranties with respect to
the energy storage systems we sell, including on their installation, operations and maintenance, and for components not
manufactured by us, we generally pass through to our customers the applicable manufacturers’ warranties. As part of our energy
storage system contracts, we may provide the customer with performance guarantees that warrant that the underlying system
will meet or exceed the minimum energy storage requirements specified in the contract. Under these performance guarantees,
we bear the risk of electricity production or other performance shortfalls, even if they result —27—from failures in components
from third- party manufacturers. These risks are exacerbated in the event such manufacturers cease operations or fail to honor
their warranties. We are still gaining field operating experience with respect to our energy storage products, and despite
experience gained from trials, and-pilot testing, and initial deployments performed by us, our partners and our suppliers, issues
may continue to be found in ex1st1ng or new energy storage products —fer—e*amp{e—&re—ﬂew—lswe—that—we—lderm-ﬁed-dufmg—the

v ate-. The occurrence of such issues or
other defects could also cause us to incur s1gn1ﬁcant Warranty, support and repair costs in excess of our estimates, could divert
the attention of our engineering personnel from our product development efforts, and could harm our relationships with our
customers. Our customers could also seek and obtain damages from us for their losses. Defects or performance problems in our
products could result in loss of customers, reputational damage, and decreased revenue, and we may face warranty, indemnity,
and product liability claims that may arise from defective products. We may become subject to product liability claims, even
those without merit due to product tampering or operation and maintenance in violation of operating manuals, which could harm
our business, financial condition and results of operations. We face inherent risk of exposure to claims in the event our batteries
do not perform as expected or malfunction resulting in personal injury or death. Our risks in this area are particularly
pronounced given our S200 batteries have not yet been commercially tested at scale or mass produced. Although we seek to
limit our liability, a product liability claim brought against us, even if unsuccessful, would likely be time consuming, eould-be
costly to defend, and may hurt our reputation in the marketplace. A successful product liability claim against us could require us
to pay a substantial monetary award. Moreover, a product liability claim could generate substantial negative publicity about our
batteries and business and inhibit or prevent commercialization of other future battery candidates, which would have a material
adverse effect on our brand, business, prospects and operating results. Any insurance coverage might not be sufficient to cover
all potential product liability claims. Any lawsuit seeking significant monetary damages either in excess of our coverage, or
outside of our coverage, may have a material adverse effect on our reputation, business and financial condition. We may not be
able to secure additional product liability insurance coverage on commercially acceptable terms or at reasonable costs when
needed, particularly if we do face liability for our products and are forced to make a claim under our policy. In addition, as we
grow our manufacturing volume, the chance of manufacturing defects could increase. We may be unable to correct
manufacturing defects or other failures of our battery modules and the products in which they are incorporated ineluding-the
Energy-Warehouse-and-Energy-Center;-in a manner satisfactory to our customers, which could adversely affect customer
satisfaction, market acceptance and our business reputation. Third parties might attempt to gain unauthorized access to our
network or seek to compromise our products and services. Our business is dependent on the security and efficacy of our
networks and computer and data management systems. For example, our Energy Warehouses are connected to and controlled
and monitored by our centralized remote monitoring service, and we rely on our internal computer networks for many of the
systems we use to operate our business generally. From time to time, we may face attempts by others to gain unauthorized
access through the Internet or otherwise or to introduce malicious software to our IT systems. We or our products may be a
target of computer hackers, organizations or malicious attackers who attempt to: ¢ gain access to our network or Energy
Warehouses or networks of our customers; ¢ steal proprietary information related to our business, products, employees, and




customers; or ¢ interrupt our systems or those of our customers. From time to time, we encounter attempts at gaining
unauthorized access to our network and we routinely run intrusten-security checks. While we seek to detect and investigate
unauthorized attempts and attacks against our network and products of which we become aware, and to prevent their recurrence
where practicable through changes to our internal processes and tools and / or changes to our products, we remain potentially
vulnerable to additional known or unknown threats. In addition to intentional security breaches, the integrity and confidentiality
of company and customer data and our intellectual property may be compromised as a result of human error, product defects, or
technological failures. Different geographic - 25- markets may have different regulations regarding data protection, raising
potential compliance risks. We utilize third- party contractors to perform certain functions for us, and they face security risks
similar to us. Further, retaliatory acts by Russia in response to Western sanctions could include cyber attacks that could disrupt
the economy more generally or that could also impact our operations directly or indirectly. Any failure or perceived failure by
us or our service providers to prevent information security breaches or other incidents or system disruptions, or any compromise
of security that results in or is perceived or reported to result in unauthorized access to, or loss, theft, alteration, release or
transfer of, our information, or any personal information, confidential —28—information, or other data could result in loss or theft
of proprietary or sensitive data and intellectual property, could harm our reputation and competitive position and could expose
us to legal claims, regulatory investigations and proceedings, and fines, penalties, and other liability. Any such actual or
perceived security breach, incident or system disruption could also divert the efforts of our personnel, and could require us to
incur significant costs and operational consequences in connection with investigating, remediating, eliminating and putting in
place additional tools, devices, policies, and other measures designed to prevent actual or perceived security breaches and other
incidents and system disruptions, and in, for example, rebuilding internal systems, reduced inventory value, providing
modifications to our products and services, defending against claims and litigation, responding to regulatory inquiries or actions,
paying damages, or taking other remedial steps with respect to third parties. Moreover, we could be required or otherwise find it
appropriate to expend significant capital and other resources to respond to, notify third parties of, and otherwise address the
incident or breach and its root cause, and to notify individuals, regulatory authorities and others of security breaches involving
certain types of data. Further, we cannot assure that any limitations of liability provisions in our current or future contracts that
may be applicable would be enforceable or adequate or would otherwise protect us from any liabilities or damages with respect
to any particular claim relating to a security breach or other security- related matter. We also cannot be sure that our existing
insurance coverage will continue to be available on acceptable terms or will be available in sufficient amounts to cover claims
related to a security breach or incident, or that the insurer will not deny coverage as to any future claim. The successful assertion
of claims against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including
premium increases or the imposition of large deductible or co- insurance requirements, could have a material adverse effect on
our business, including our financial condition, operating results, and reputation. The failure or breach of our IT systems could
affect our sales and operations. The availability and effectiveness of our energy storage products and our ability to conduct our
business and operations, depend on the continued operation of IT and communications systems, some of which we have yet to
develop or otherwise obtain the ability to use. Systems used in our business will be vulnerable to damage or interruption. Such
systems could also be subject to break- ins, sabotage and intentional acts of vandalism, as well as disruptions and security
incidents as a result of non- technical issues, including intentional or inadvertent acts or omissions by employees, service
providers, or others. We expect to face significant challenges with respect to information security and maintaining the security
and integrity of our systems and other systems used in our business, as well as with respect to the data stored on or processed by
these systems. We also anticipate storing and otherwise processing confidential business information of ourselves and third
parties, as well as personal information and other data. Advances in technology, an increased level of sophistication and
expertise of hackers, and new discoveries in the field of cryptography can result in a compromise or breach of the systems used
in our business or of security measures used in our business to protect confidential information, personal information, and other
data. We may be a target for attacks by state- sponsored actors and others designed to disrupt our operations or to attempt to gain
access to our systems or to data that is processed or maintained in our business. We use outsourced service providers to help
provide certain services. For example, we utilize email and collaboration tools, and other third- party services and service
providers that store or otherwise process information, including personal information and confidential business information, on
our behalf. Any such outsourced service providers face similar security and system disruption risks as us. We are at risk for
interruptions, outages and breaches of our and our outsourced vendors’ and service providers’ operational systems and security
systems, our products’ and services’ integrated software and technology, and customer data that we or our third- party service
providers process. These may be caused by, among other causes, physical theft, viruses or other malicious code, denial or
degradation of service attacks, ransomware, social engineering schemes, and insider theft or misuse. While we take steps to
review security protections of services provided to us, there can be no guarantee that a failure or breach of such systems will not
occur or be perceived to occur. If such failures were to occur, we may not be able to sufficiently recover to avoid the loss of data
or any adverse impact on our operations that are dependent on such IT systems. This could result in lost sales as we may not be
able to meet the demands for our product, and other harm to our business and results of operations. Further, some of the systems
used in our business will not be fully redundant, and our disaster recovery planning cannot account for all eventualities. Any
security breaches or incidents or other damage to or disruptions to any data centers or other systems used in our business could
result in = 26- lengthy interruptions in our service and may adversely affect our business, prospects, financial condition and
operating results. Furthermore, because our IT systems are essential for the exchange of information both internally and in
communicating with third parties, including our suppliers and manufacturers, security breaches or incidents could lead to
unauthorized acquisition or unauthorized release of sensitive, confidential or personal data or information, improper use of our
systems, or unauthorized access, use, disclosure, modification or destruction of information or defective products. Our IT
systems also help us produce financial information. Any-We have not, to date, been materially impacted by a cybersecurity



incident or cybersecurity risk. However, any disruption, security breach, or other incident could impact our ability to
produce timely and accurate financial information needed for compliance, audit, and reporting purposes. If any such security =
29-breaches or incidents were to continue, our operations and ability to communicate both internally and with third parties may
be negatively impacted. Significant capital and other resources may be required in efforts to protect against security breaches,
incidents, and system disruptions, or to alleviate problems caused by actual or suspected security breaches and other incidents
and system disruptions. The resources required may increase over time as the methods used by hackers and others engaged in
online criminal activities and otherwise seeking to obtain unauthorized access to systems or data, and to disrupt systems, are
increasingly sophisticated and constantly evolving. In addition, laws, regulations, government guidance, and industry standards
and practices in the United States and elsewhere are rapidly evolving to combat these threats. We may face increased
compliance burdens regarding such requirements with regulators and customers regarding our products and services and also
incur additional costs for oversight and monitoring of our supply chain. We also cannot be certain that these systems, networks,
and other infrastructure or technology upon which we rely, including those of our third- party suppliers or service providers, will
be effectively implemented, maintained or expanded as planned, or will be free from bugs, defects, errors, vulnerabilities,
viruses, or malicious code. We may be required to expend significant resources to make corrections or to remediate issues that
are identified or to find alternative sources. Any of these circumstances potentially could have a negative impact on our
business, prospects, financial condition and operating results. We may not be able to identify or complete transactions with
attractive acquisition candidates. Future acquisitions may result in significant transaction expenses and we may incur significant
costs. We may from time to time selectively pursue on an opportunistic basis acquisitions of additional businesses that
complement our existing business and footprint. The success of any such growth strategy would depend, in part, on selecting
strategic acquisition candidates at attractive prices and effectively integrating their businesses into our own, including with
respect to financial reporting and regulatory matters. There can be no assurance that we will be able to identify attractive
acquisition candidates or complete the acquisition of any identified candidates at favorable prices and upon advantageous terms
and conditions, including financing alternatives. In addition, general economic conditions or unfavorable capital and credit
markets could affect the timing and extent to which we can successfully acquire new businesses, which could limit our revenues
and profitability. Our facilities or operations could be damaged or adversely affected as a result of natural disasters and other
catastrophic events. Our facilities or operations could be adversely affected by events outside of our control, such as natural
disasters, wars, health epidemics sueh-as-the-engetng-COVID-—9-pandemie;-and other calamities. We cannot assure you that
any backup systems will be adequate to protect our facilities or operations from the effects of fire, floods, typhoons,
earthquakes, power loss, telecommunications failures, break- ins, war, riots, terrorist attacks or similar events. Any of the
foregoing events may give rise to interruptions, breakdowns, system failures, technology platform failures or internet failures,
which could cause the loss or corruption of data or malfunctions of software or hardware as well as adversely affect our ability
to provide services. We may not have sufficient insurance coverage to cover business continuity. A sustained or repeated
interruption in the manufacturing of our products due to labor shortage, fire, flood, war, pandemic, natural disasters, regulatory
requirements, and similar unforeseen events beyond our control may interfere with our ability to manufacture our products and
fulfil customers’ demands in a timely manner, and make it difficult, or in certain cases, impossible for us to continue our
business for a substantial period of time. Failure to manufacture our products and meet customer demands would impair our
ability to generate revenues which would adversely affect our financial results. We currently do not have a formal disaster
recovery or business continuity plan in place and any disaster recovery and business continuity plans that we may put in place
may prove inadequate in the event of a serious disaster or similar event. As part of our risk management, we maintain insurance
coverage for our business. However, we cannot assure you that the ameunts— amount of insurance will be sufficient to satisfy
any damages or losses we may incur. If our insurance coverage is not sufficient, we may incur substantial expenses, which 5
could have a material adverse effect on our busmess We face I‘lSkS ass001ated w1th expandlng our...... or exchange controls and
preferences in - 39—27 - 1 ; y

afe—tmab-fe—te—m&n&ge—t-hem—effeeﬁvel—y—Changes in the global trade env1r0nment 1nclud1ng the 1mp0s1t10n of import tariffs,

could adversely affect the amount or timing of our revenues, results of operations or cash flows. Our current supply chain
includes Chinese sources for various parts. Escalating trade tensions, particularly between the United States and China have led
to increased tariffs and trade restrictions, including tariffs applicable to certain electronic materials and components of our
products. Tariffs and the possibility of additional tariffs in the future have created uncertainty, particularly if we are not able to
second source parts from alternative vendors. There can be no guaranty that these developments will not negatively impact the
price of the positive electrode used in our products. Additionally, existing or future tariffs may negatively affect key customers
and suppliers, and other supply chain partners. Such outcomes could adversely affect the amount or timing of our revenues,
results of operations or cash flows, and continuing uncertainty could cause sales volatility, price fluctuations or supply shortages
or cause our customers to advance or delay their purchase of our products. We are in the process of qualifying alternative
sources but anticipate it will take time before alternate sources are qualified for every component. In addition, such sources may
charge a higher cost than our current suppliers, which would negatively impact our results of operations. There is no guaranty
that we will be able to identify alternate suppliers that meet our quality, volume and price requirements. Failure to meet these
requirements could result in supply disruptions and increased costs. It is difficult to predict what further trade- related actions
governments may take, which may include additional or increased tariffs and trade restrictions, and we may be unable to react to
such actions quickly and effectively, which could result in supply shortages and increased costs. We could be subject to foreign
exchange risk. Our international sales are typically expeeted-te-be-denominated in U. S. dollars. As a result, we will not have
significant direct exposure to currency valuation exchange rate fluctuations. However, because our products are sold
internationally, our products may be at a price disadvantage as compared with other non- U. S. suppliers if the U. S. dollar




appreciates relative to other major foreign currencies. This could lead to our reeetving-having to lower prices or our struggling
to compete for international customers. Consequently, currency fluctuations, in particular, a renewed-strengthening of the U. S.
dollar, could adversely affect the competitiveness of our products in international markets. We may be required to take write-
downs or write- offs, restructuring and impairment or other charges that could have a significant negative effect on our financial
condition, results of operations and stock price, which could cause you to lose some or all of your investment. Unexpected risks
may arise that cause us to write- down or write- off assets, restructure our operations, or incur impairment or other charges that
could result in losses. Even though these charges may be non- cash items and not have an immediate impact on our liquidity, the
fact that we report charges of this nature could contribute to negative market perceptions about us or our securities. In addition,
charges of this nature may cause us to violate net worth or other covenants to which we may be subject. Accordingly, our
stockholders could suffer a reduction in the value of their shares. Our results of operations could vary as a result of changes to
our accounting policies or the methods, estimates and judgments we use in applying our accounting policies. The method
estimates and judgments we use in applying our accounting policies have a significant impact on our results of operations. Such
methods, estimates and judgments are, by their nature, subject to substantial risks, uncertainties and assumptions, and factors
may arise over time that could lead us to reevaluate our methods, estimates and judgments. Infuture-pertods; management
Management wit-regularly evalaate-evaluates its estimates such as for service agreements, loss accruals, warranty,
performance guarantees, liquidated damages and inventory valuation allowances. Changes in those estimates and judgments
could significantly affect our financial condition and results of operations. We will also adopt changes required by the Financial
Accounting Standards Board and the SEC The requlrcments of bemg a pubhc company may stram our resources and divert

pubhc company, we are subject to the reportmg requlrcments of the Exchange Act the
Sarbanes- Oxley Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010, as well as rules adopted, and
to be adopted, by the SEC and the NYSE. Compliance with such public company requirements is costly, expeeted-to-eontinte-to
inerease-eosts-and-make-eertaimractivities-more-time- consuming and complex . We expect eur-management and other personnel
to —3+=—continue to devote a substantial amount of time and resources to these compliance initiatives. We cannot predict or
estimate the amount or timing of additional costs we may incur to respond to these requirements as they continue to evolve
over time . The impact of these requirements could also make it more difficult for us to attract and retain qualified persons to
serve on our board of directors or as executive officers. In addition, we may not have adequate personnel with the appropriate
level of knowledge, experience and training in the accounting policies, practices or internal controls over financial reporting
required of public companies in the United - 28- States. The development and implementation of the standards and controls
necessary for us to achieve the level of accounting standards required of a public company in the United States may require
costs greater than expected. It is possible that we will be required to further expand our employee base and hire additional
employees to support our operations as a public company , which will increase our operating costs in future periods. Moreover,
our efforts to comply with new and changing laws and regulations related to public disclosure and corporate governance have
resulted in increased general and administrative expenses and a diversion of management time and attention. Because these
laws, regulations and standards are subject to varying interpretations, their application in practice may evolve over time as new
guidance becomes available. This evolution may result in continuing uncertainty regarding compliance matters and additional
costs necessitated by ongoing revisions to our disclosure and governance practices. If we fail to address and comply with these
regulations and any subsequent changes, we may be subject to penalty-penalties and our business may be harmed. We may
engage in transactions with related parties and such transactions present possible conflicts of interest that could have an adverse
effect on us. We may enter into transactions with related parties. Related- party transactions create the possibility of conflicts of
interest with regard to esr-management, including that: * we may enter into contracts between us, on the one hand, and related
parties, on the other, that are not as a result of arm’ s- length transactions; ¢ our executive officers and directors that hold
positions of responsibility with related parties may be aware of certain business opportunities that are appropriate for
presentation to us as well as to such other related parties and may present such business opportunities to such other parties; and °
our executive officers and directors that hold positions of responsibility with related parties may have significant duties with, and
spend significant time serving, other entities and may have conflicts of interest in allocating time. Such conflicts could cause an
individuatin-such executive officer et or management-director to seck to advance his or her economic interests or the
economic interests of certain related parties above ours. Further, the appearance of conflicts of interest created by related- party
transactions could impair the confidence of our investors. Our audit committee and our board of directors regularly reviews
these transactions. Notwithstanding this, it is possible that a conflict of interest could have a material adverse effect on our
business, financial condition and results of operations. Risks Related to Regulatory, Environmental and Legal Issues We may
face regulatory challenges to or limitations on our ability to sell our products Energy-Centers-and-Energy-Warehouses-directly
in certain markets. Expanding operations internationally could expose us to additional risks. While we intend to continue to sell
our products across the United States both directly and through third parties, our ability to continue such sales may be affected
by future limitations, either directly to the ability to sell energy storage or by broader regulation related to the sales and operation
of distributed energy resources, which could have an impact on our ability to sell our products to the market. Although we
currently primarily operate in the United States, we continue to expand our business internationally. Any expansion
internationally could subject our business to risks associated with international operations We face risks associated with
expanding our international operations .including unfavorable and uncertain regulatory,political,economic,tax and labor
conditions.We are subject to legal and regulatory requirements,political uncertainty and social,environmental and economic
conditions in numerous jurisdictions,over which we have little control and which are inherently unpredictable.Our operations in
such jurisdictions,particularly as a company based in the United States,create risks relating to conforming our products to



regulatory and safety requirements and charging and other electric infrastructures;organizing local operating
entities;establishing,staffing and managing foreign business locations;attracting local customers;navigating foreign government
taxes regulatlons and permit requirements; enforceablllty of our contractual rights;trade restrictions,foreign direct investment
review regrrnes customs regulatlons tariffs and prlce or exchange controls and preferences in -ferelgﬂ—ﬂat-teﬂs—feiederﬁesﬁea{-}y

fequﬁe—s&gm—ﬁeaﬁt— In addrtron there may be laws in 1nternat10nal Jurrsdrctlons we have not yet entered or laws we are unaware
of in jurisdictions we have entered that may restrict our sales or other business practices. Even for those jurisdictions we have
analyzed, the laws in this area can be complex, difficult to interpret and may change over time. Continued regulatory limitations
and other obstacles interfering with our ability to sell our energy storage products may harm our business, financial condition
and results of operations. Additionally, any regulation that affects the sale or operations of distributed energy resources could
diminish the real or perceived value of our energy storage solutions in those markets. As a result of these risks, any potential
future international expansion efforts that we may undertake may not be successful.- 32-29 - Our customers may be required to
obtain environmental, health and safety or other certifications in order to install our products. If our customers are unable to
obtain the necessary certifications, we will not be able to install our products, which would negatively impact our revenues.
While our engineering team has worked closely with the CSA Group, Intertek, UL and Technischer Uberwachungsverein
certification agencies to obtain certifications of our flow battery products against-under all applicable safety standards, there is
no guarantee that such certifications shat-will continue to be obtained. From our prior certifications, we have expanded our flow
battery product certification to the European Conformity marking in the European Union and intend to expand to other natienat
international standards such as the-international-eertifieationof-the International Electrotechnical Commission (“IEC ™).
Failure to ebtain-comply with [EC eertifteation-standards may have impact on our revenues, as compliance is steh
eertiffeations-are-required by some of our customers. We are subject to multiple U. S. federal, state, local and other applicable
regulations. Changes in applicable law, regulations or requirements, or our material failure to comply with any of them, can
increase our costs and have other negative impacts on our business. Applicable laws and requirements address multiple aspects
of our operations, such as worker safety, consumer rights, privacy, cybersecurity, employee benefits and more, and can often
have different requirements in different jurisdictions. Changes in these requirements, or any material failure to comply with
them, could increase our costs, affect our reputation, result in claims, litigation, and regulatory investigations or other
proceedings, which may result in fines, penalties, and other liabilities, and which may limit our business, drain management’ s
time and attention or otherwise, and generally impact our operations in adverse ways. We are subject to requirements relating to
environmental and safety regulations and environmental remediation matters which could adversely affect our business, results
of operation and reputation. We are subject to numerous federal, state and local environmental laws and regulations governing,
among other things, solid and hazardous waste storage, treatment and disposal, and remediation of releases of hazardous
materials. There are significant capital, operating and other costs associated with compliance with these environmental laws and
regulations. Environmental laws and regulations may become more stringent in the future, which could increase costs of
compliance or require us to manufacture with alternative technologies and materials. Federal, state and local authorities also
regulate a variety of matters, including, but not limited to, health, safety and permitting in addition to the environmental matters
discussed above. New legislation and regulations may require us to make material changes to our operations, resulting in
significant increases to the cost of production. Our manufacturing process involves hazards such as but not limited to hazardous
materials, machines with moving parts, and high voltage and / or high current electrical systems typical of large manufacturing
equipment and related safety incidents. There may be environmental or safety incidents that damage machinery or product, slow
or stop production, or harm employees. Consequences may include litigation, regulation, fines, increased insurance premiums,
mandates to temporarily halt production, workers’ compensation claims, or other actions that impact our eempany-brand,
finances, or ability to operate. We may be exposed to delays, limitations and risks related to the environmental permits and other
operating permits required to operate our products. Operation of our manufacturing facilities requires land use and
environmental permits and other operating permits from federal, state and local government entities. While we have all permits
necessary to carry out and perform our current plans and operations at our existing facility, we may require additional
environmental, wastewater and land use permits for the commercial operation of any future manufacturing facilities. Delays,
denials or restrictions on any of the applications for or assignment of the permits to operate our manufacturing facilities could
adversely affect our ability to execute on our business plans and objectives. We may collect and process certain information
about our customers and about individuals and will be subject to various laws and regulations relating to privacy, data protection
and cybersecurity. We may collect and process certain battery data required for performance monitoring, safety and
serviceability. This information is transmitted to our control center and stored. Such data currently is limited to battery
operational and safety parameters. Additionally, we collect and otherwise process other data relating to individuals, including
business partners, prospects, employees, vendors, and contractors. Our handling of data relating to individuals is subject to a
variety of laws and regulations relating to privacy, data protection and cybersecurity, and we may become subject to additional
obligations, including contractual obligations, relating to our maintenance and other processing of this data, and new or modified
laws or regulations. Laws, regulations, and other actual and potential obligations relating to privacy, data protection, and
cybersecurity are evolving rapidly, and we expect to potentially be subject to new laws and regulations, or new interpretations of
laws and regulations, in the future in various jurisdictions. These laws, regulations, and other obligations,- 33-30 - and changes
in their interpretation, could require us to modify our operations and practices, restrict our activities, and increase our costs.
Further, these laws, regulations, and other obligations are complex and compliance with them can be difficult. It is possible that
these laws, regulations, and other obligations may be inconsistent with one another or be interpreted or asserted to be
inconsistent with our business or practices. We anticipate needing to dedicate substantial resources in order to comply with
laws, regulations, and other obligations relating to privacy and cybersecurity i#rerder-to-eomply-. Any actual or alleged failure



by us to comply with our privacy policy or any federal, state or international privacy, data protection or cybersecurity laws or
regulations or other obligations could result in claims and litigation against us, regulatory investigations and other proceedings,
legal liability, fines, damages and other costs. Any actual or alleged failure by any of our vendors or business partners to comply
with contractual or legal obligations regarding the protection of information about our customers could carry similar
consequences. Should we become subject to additional laws, regulations, or other obligations relating to privacy, data protection
or cybersecurity, we may need to undertake compliance efforts that could carry a large cost and could entail substantial time and
other resources. Further, although we take steps to protect the security of our customers’ personal information and other
personal information within our control, we may face actual or perceived security breaches, incidents, or other misuses of this
information, and many jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities and
others of security breaches involving certain types of data. We may be required to expend significant resources to comply with
security breach and incident notification requirements if a third party accesses or acquires such personal information without
authorization, if we otherwise experience a security breach or incident or loss or damage of personal information, or if this is
perceived to have occurred. Any actual or perceived breach of our network or systems, or those of our vendors or service
providers, could result in claims, litigation, and proceedings against us by governmental entities or others, have negative effects
on our business and future prospects, including possible fines, penalties and damages, and could result in reduced demand for
our energy storage products and harm to our reputation and brand, resulting in negative impacts to our business, prospects, and
financial results. We could be subject to penalties and other adverse consequences for any violations of the FCPA, and other
foreign anti- bribery and anti- corruption laws. We are subject to the FCPA, the U. S. domestic bribery statute contained in 18
U. S. C. § 201, the United Kingdom Bribery Act 2010, and possibly other anti- bribery and anti- corruption laws in countries
outside of the United States in which we conduct our activities. We may have business dealings with customers in certain
countries that are high risk for corruption. Anti- corruption and anti- bribery laws have been enforced aggressively in recent
years and are interpreted broadly to generally prohibit companies and their employees, agents, representatives, business partners,
and third- party intermediaries from authorizing, offering, or providing, directly or indirectly, improper payments or benefits to
recipients in the public or private sector. We sometimes leverage third parties to sell our products and conduct our business
abroad. We, our employees, agents, representatives, business partners or third- party intermediaries may have direct or indirect
interactions with officials and employees of government agencies or state- owned or affiliated entities and may be held liable for
the corrupt or other illegal activities of these employees, agents, representatives, business partners or third- party intermediaries
even if we do not explicitly authorize such activities. We cannot assure you that all of our employees and agents will not take
actions in violation of applicable law, for which we may be ultimately held responsible. We currently have contracts and may
potentially operate in parts of the world that have experienced higher levels of governmental corruption and as we increase our
international sales and business, our risks under these laws may increase. In addition, due to the level of regulation in our
industry and related energy industries, our entry into certain jurisdictions may require substantial government contact where
norms can differ from U. S. standards. These laws also require that we keep accurate books and records and maintain internal
controls and compliance procedures designed to prevent any such actions. While we have policies and procedures to address and
to mandate compliance with such laws, we cannot assure you that none of our employees, agents, representatives, business
partners or third- party intermediaries will take actions in violation of our policies and applicable law, for which we may be
ultimately held responsible. In the event that we believe, have reason to believe, or are notified that our employees, agents,
representatives, business partners, or third - party intermediaries have or may have violated applicable laws, including anti-
bribery and anti- corruption laws, we may be required to investigate or have outside counsel investigate the relevant facts and
circumstances, and detecting, investigating and resolving actual or alleged violations can be expensive and require significant
time and attention from senior management. Any allegation or violation of U. S. federal and state and non- U. S. laws,
regulations and policies regarding anti- bribery and anti- corruption could result in substantial fines, sanctions, civil and / or
criminal penalties, whistleblower complaints, sanctions, settlements, prosecution, enforcement actions, damages, adverse media
coverage, investigations, loss of export privileges, suspension or debarment from government contracts, or other- 34-31 -
curtailment of operations in the United States or other applicable jurisdictions. In addition, actual or alleged violations could
damage our reputation and ability to do business. Any of the foregoing could materially adversely affect our reputation,
business, financial condition, prospects and results of operations. We are subject to governmental export and import controls and
economic sanctions programs that could impair our ability to compete in international markets or subject us to liability if we
violate these controls. Our products and services are, or may in the future be, subject to U. S. export control laws and regulations
including the Export Administration Regulations (“ EAR ) and trade and economic sanctions maintained by the Office of
Foreign Assets Control (“ OFAC ) and to similar laws and regulations in all other jurisdictions in which we operate. As such,
an export license may be required to export, re- export or transfer our products and services to certain countries or end- users or
for certain end- uses. If we were to fail to comply with such export control laws and regulations or trade and economic sanctions,
we could be subject to both civil and criminal penalties, including substantial fines, possible incarceration for employees and
managers for willful violations, and the possible loss of our export and / or import privileges. Compliance with the EAR, OFAC
sanctions, and other applicable regulatory requirements regarding the import and export of our products or the performance of
services, may create delays in the introduction of our products and services in non- U. S. markets, prevent our customers with
non- U. S. operations from deploying these products and services throughout their global systems or, in some cases, prevent the
export of the products and services to some countries or users altogether. We may enter into agreements with customers and
counterparties located in countries subject to list- based OFAC sanctions. Obtaining the necessary export license for a particular
sale or offering may not be possible, may be time- consuming, and may result in the delay or loss of sales opportunities. Further,
U. S. export control laws and trade and economic sanctions as well as similar laws and regulations in other jurisdictions prohibit
the export of products and services to certain U. S. embargoed or sanctioned countries, governments, and persons, as well as for



prohibited end- uses. Even though we have taken precautions to ensure that we and our partners comply with all relevant import
and export control laws and regulations and sanctions, monitoring and ensuring compliance with these complex laws and
regulations is particularly challenging, and any failure by us or our partners to comply with such laws and regulations could
have negative consequences for us, including reputational harm, government investigations and penalties. Any change in
domestic or international export or import laws or regulations, economic sanctions, or related legislation, shift in the
enforcement or scope of existing export, import, or sanctions laws or regulations, or change in the countries, governments,
persons, or technologies targeted by such export, import, or sanctions laws or regulations, could result in decreased use of our
products and / or services by, or in our decreased ability to export or sell our products and / or services to, end- customers with
international operations. We may be exposed to various risks related to legal proceedings or claims that could adversely affect
our operating results. The nature of our business exposes us to various liability claims, which may exceed the level of our
insurance coverage resulting in our not being fully protected. We have been and may continue to be party to lawsuits in the
normal course of our business. Litigation can be expensive, lengthy and disruptive to normal business operations even if the
grounds are meritless . Moreover, the results of complex legal proceedings are difficult to predict. Responding to lawsuits
brought against us, or legal actions that we may initiate, can be expensive and time- consuming. Unfavorable outcomes from
these claims and / or lawsuits could adversely affect our business, financial condition or results of operations, and we could
incur substantial monetary liability and / or be required to change our business practices. Our business may expose us to claims
for personal injury, death or property damage resulting from the use of our products or from employee related matters.
Additionally, we could be subject to potential litigation associated with compliance with various laws and governmental
regulations at the federal, state or local levels, such as those relating to the protection of persons with disabilities, employment,
health, safety, security and other regulations under which we operate. We carry comprehensive insurance, subject to deductibles,
at levels we believe are sufficient to cover existing and future claims made during the respective policy periods. However, we
may be exposed to multiple claims, and, as a result, could incur significant out- of- pocket costs before reaching the deductible
amount, which could adversely affect our financial condition and results of operations. In addition, the cost of such insurance
policies may increase significantly upon renewal of those policies as a result of general rate increases for the type of insurance
we carry as well as our historical experience and experience in our industry. Although we have not experienced any material
losses that were not covered by insurance, our existing or future claims may exceed the coverage level of our insurance, and
such insurance may not continue to be available on economically reasonable terms, or at all. If we are required to pay
significantly higher premiums for insurance, are not able to maintain insurance coverage at affordable rates or must pay amounts
in excess of claims covered by our insurance, then we could experience higher costs that could adversely affect our financial
condition and results of operations.- 35-32 - We are subject to certain restrictions and obligations on our business as a result of
grants and / or loans received under certain governmental programs and we may be subject to similar or other restrictions to the
extent we utilize governmental grants in the future. Some of our research has been funded by grants from U. S. government
agencies. In conjunction with the Advanced Research Projects Agency- Energy grant we received from the Department of
Energy, we granted to the United States a non- exclusive, nontransferable, irrevocable, paid- up license to practice or have
practiced for or on behalf of the United States inventions related to iron flow technology and-made within the scope of the grant.
When new technologies are developed with U. S. government funding, the government obtains certain rights in any resulting
patents and technical data, generally including, at a minimum, a nonexclusive license authorizing the government to use the
invention or technical data for noncommercial purposes. U. S. government funding must be disclosed in any resulting patent
applications, and our rights in such inventions will normally be subject to government license rights, periodic progress reporting,
foreign manufacturing restrictions and march- in rights. Therefore, if we failed to disclose to the Department of Energy an
invention made with grant funds that we disclosed to patent counsel or for publication, or if we elect not to retain title to the
invention, the United States may request that title to the subject invention be transferred to it. March- in rights refer to the right
of'the U. S. government, under certain limited circumstances, to require us to grant a license to technology developed under a
government grant to a responsible applicant or, if we refuse, to grant such a license itself. March- in rights can be triggered if the
government determines that we have failed to work sufficiently towards achieving practical application of a technology or if
action is necessary to alleviate health or safety needs, to meet requirements of federal regulations or to give preference to U. S.
industry. If we breach the terms of our grants, the government may gain rights to the intellectual property developed in our
related research. The government’ s rights in our intellectual property may lessen its commercial value, which could adversely
affect our performance. To the extent we utilize governmental grants in the future, the governmental entities involved may
retain certain rights in technology that we develop using such grant money. These rights could restrict our ability to fully
capitalize upon the value of this research by reducing total revenues that might otherwise be available since such governmental
rights may give the government the right to practice the invention without payment of royalties if we do not comply with
applicable requirements. Such grants and other forms of government incentives may also subject us to additional disclosure or
reporting requirements. The reduction, elimination or expiration of government tax credits, subsidies and economic incentives
related to renewable energy solutions could reduce demand for our technology and harm our business. The U. S. federal
government and some state and local governments provide incentives to end users and potential purchasers of our energy storage
products in the form of rebates, tax credits and other financial incentives, such as system performance payments and payments
for renewable energy credits associated with renewable energy generation. We will rely on these governmental rebates, tax
credits and other financial incentives to significantly lower the effective price of the energy storage products to our customers in
the United States. However, these incentives may expire on a particular date, end when the allocated funding is exhausted, or be
reduced or terminated as a matter of regulatory or legislative policy. Our energy storage products have qualified for tax
exemptions, incentives or other customer incentives in many states including California. Some states have utility procurement
programs and / or renewable portfolio standards for which our technology is eligible. There is no guarantee that these policies



will continue to exist in their current form, or at all. Such state programs may face increased opposition on the U. S. federal,
state and local levels in the future. Changes in federal or state programs could reduce demand for our energy storage products,
impair sales financing and adversely impact our business results. On August 16, 2022, President Biden signed into law the
Inflation Reduction Act 0f 2022 (the “ IRA ), which extends the availability of investment tax credits (“ ITCs ™) and production
tax credits (“ PTCs ) and makes significant changes to the tax credit regime that applies to solar and energy storage products.
As aresult of changes made by the IRA, the ITC for solar generation projects is extended until at least 2033, and has been
expanded to include stand- alone battery storage projects . This expansion provides significant certainty on the tax incentives
that will be available to stand- alone battery storage projects in the future. We believe the IRA will increase demand for our
products and services due to the extensions and expansions of various tax credits that are critical for our customers’ economic
returns, while also providing more certainty in and visibility into the supply chain for materials and components for energy
storage systems. However, the full impact of the IRA cannot be known, and many of the IRA’ s provisions, including with
respect to battery storage projects and domestic content requirements , arc not self- executing and require further guidance
from the Internal Revenue Services (“ [RS ”) and Treasury Department (“ Treasury ”) , which swe-expeet-has and will
continue to be issued and interpreted in the coming months and years. Further, although these provisions generally subsidize
battery storage both in front of and behind the meter, they may benefit other companies in unexpected ways and thus weaken our
competitive position. For example, the - 33- IRA may enable companies producing shorter duration lithium ion batteries to
compete with us through added volume of cells at lower cost. £ 36- We are an emerging...... other public companies difficult or
impossible. Changes in tax laws or in their implementation or interpretation may adversely affect our business and financial
condition. We are or may become subject to income- and non- income- based taxes in the United States under federal, state and
local jurisdictions and in certain foreign jurisdictions in which we operate. Tax laws, regulations and administrative practices in
these jurisdictions may be subject to significant change, with or without advance notice. For example, beginning in January
2022, the Tax Cuts and Jobs Act of 2017 eliminates-eliminated the right to deduct research and development expenditures for
tax purposes in the period the-such expenses were incurred and instead requires all U. S. and foreign research and development
expenditures to be amortized over five and fifteen tax years, respectively, and as a result, we recognized a deferred tax asset for
the future tax benefit of the amortization deductions of the-these capitalized research and development expenditures . Also, the
IRA introduced a new non- deductible excise tax of 1 % on certain share repurchases by corporations. This 1 % excise
tax will generally apply to any repurchase of stock (including transactions deemed to be repurchases for U. S. income tax
purposes) we undertake, which will generally increase the costs to us of any share repurchases . Changes in tax laws, as
well as other factors, could cause us to experience fluctuations in our tax obligations and effective tax rates and otherwise
adversely affect our tax positions and / or our tax liabilities. Such changes may adversely affect our effective tax rates, cash
flows and general business condition. Our ability to utilize our net operating loss carryforwards and certain other tax attributes
may be limited. As of December 31, 2822-2023 , we had U. S. federal and state net operating loss Carryforwards of § 436-166 . #
3 million and $ 4+36-202 . 6-4 milhon respectively U Federals §
26+7-donotexpire-. The-remaining-S. federal net operating loss carryforwards (“ NOLs ”) generated after December 31, 2017
do not expire, but for taxable years beginning after December 31, 2020, the deductibility of such U. S. federal NOLs is
limited to 80 % of our current year taxable income. Our remaining U. S. federal NOL:s will expire beginning in 2032 . Our
state NOLs may also be subject to certain limitations . It is possible that we will not generate taxable income in time to use
our NOLSs net-operatingloss-earryforwards-before their expiration (if applicable) or at all. Under Sections 382 and 383 of the
Internal Revenue Code of4986;-as-amended-(the “ Code ) , if a corporation undergoes an “ ownership change  (generally
defined as a greater than 50 percentage points change (by value) in the ownership of its equity by —3%—certain stockholders over
a rolling three- year period), the corporation’ s ability to use its pre- change NOLSs net-eperatingloss-earryforwards-and certain
other pre- change tax attributes to offset its post- change income and taxes may be limited. Similar provisions of state tax law
may also apply to limit our use of accumulated state tax attributes. We may have experienced such ownership changes in
the past, and we may experience ownership changes in the future as a result of shifts in our stock ownership, some of which are
outside our control. Accordingly, our ability to utilize our NOLS net-operatingtoss-earryforwards-and certain other tax attributes
could be limited by an *“ ownership change ” as described above, which could result in increased tax liability to eur-the
Company We are an emerging growth company anemerging-growth-eempany-and a smaller reporting company within the
meaning of the Securities Act,and if we take advantage of certain exemptions from disclosure requirements available to
emerging growth companies ” or *“ smaller reporting companies,” this could make our securities less attractive to investors and
may make it more difficult to compare our performance with other public companies.We are an “ emerging growth company
within the meaning of the Securities Act,as modified by the JOBS Act,and we may take advantage of certain exemptions from
various reporting requirements that are applicable to other public companies that are not *“ emerging growth companies ”
including,but not limited to,not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes- Oxley Act,reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements,and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
sharehotder-stockholder approval of any golden parachute payments not previously approved.As a result,our sharchelders
stockholders may not have access to certain information they may deem important. We will remain an emerging growth
company until the earliest of (i) the last day of the fiscal year in which the market value of our common stock that are held by
non- affiliates exceeds $ 700,000,000 as of June 30 of that fiscal year,(ii) the last day of the fiscal year in which we have total
annual gross revenue of $ 1. 87235 billion or more during such fiscal year (as indexed for inflation),(iii) the date on which we
have issued more than $ 1.0 billion in non- convertible debt in the prior three- year period or (iv) December 31,2025.In
addition,Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the exemption
from complying with new or revised accounting standards provided in Section 7 (a) (2) (B) of the Securities Act as long as we




are an emerging growth company.An emerging growth company can therefore delay the adoption of certain accounting
standards until those standards would otherwise apply to private companies.We have elected not to opt out of such extended
transition period and,therefore,we may not be subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.This may make comparison of our financial statements with another public company
which is neither an emerging growth company - 34- nor an emerging growth company which has opted out of using the
extended transition period difficult or impossible because of the potential differences in accounting standards used. We cannot
predict whether investors will find our securities less attractive because we expect to rely on these exemptions.If some investors
find our common stock less attractive as a result of our reliance on these exemptions,the trading price of our common stock may
be lower than it otherwise would be,there may be a less active trading market for our common stock and the trading price of our
common stock may be more volatile. Additionally,we are currently a *“ smaller reporting company ” as defined in Item 10 (f) (1)
of Regulation S- K.Smaller reporting companies may take advantage of certain reduced disclosure obligations,including,among
other things,providing only two years of audited financial statements. We will remain a smaller reporting company only until the
last day of the fiscal year in which (i) the market value of the common stock held by non- affiliates exceeds $ 250,000,000 as of
the prior June 30,or (ii) our annual revenues exceeded $ 100,000,000 during such completed fiscal year and the market value of
the common stock held by non- affiliates exceeds $ 700,000,000 as of the prior June 30.To the extent we take advantage of such
reduced disclosure obligations,it may also make comparison of our financial statements with other public companies difficult or
impossible . Risks Related to Our Intellectual Property If we fail to protect, or incur significant costs in defending, our
intellectual property and other proprietary rights, then our business and results of operations could be materially harmed. Our
success depends to a significant degree on our ability to protect our intellectual property and other proprietary rights. We rely on
a combination of patent, trademark, copyright, trade secret, and unfair competition laws, as well as confidentiality and other
contractual provisions with our customers, suppliers, employees, and others, to establish and protect our intellectual property and
other proprietary rights. Our ability to enforce these rights is subject to general litigation risks, as well as uncertainty as to the
enforceability of our intellectual property rights in various countries. When we seek to enforce our rights, we may be subject to
claims that our intellectual property rights are invalid or not enforceable. Our assertion of intellectual property rights may result
in another party seeking to assert claims against us, which could harm our business. Our inability to enforce intellectual property
rights under any of these circumstances would likely harm our competitive position and business. We have applied for patents in
multiple jurisdictions, including the United States, Europe, and-Australia , Japan and China , and under the Patent Cooperation
Treaty, some of which have been issued. We cannot guarantee that any of our pending applications will be approved or that our
existing and future intellectual property rights will be sufficiently broad to protect our proprietary technology, and any failure to
obtain such approvals or finding that our intellectual property rights are invalid or unenforceable could force us to, among other
things, rebrand or re- design our affected products. In countries where we have not applied for patent protection or where
effective intellectual property protection is not available to the same extent as in the United States, we may be at greater risk that
our proprietary rights will be misappropriated, infringed, or otherwise violated or may be unprotectable . Government actions
may also undermine our intellectual property rights. Our intellectual property may be stolen or infringed spetr. In the event of
such theft or infringement, we may be required to initiate lawsuits to protect our significant investment in our intellectual
property. So far, we have been neither the subject of any lawsuits challenging the ownership or validity of our intellectual
property, nor have we been required to initiate any lawsuits to protect our intellectual property. However, any such lawsuits may
consume management and financial resources for long periods of time and may not result in outcomes that are favorable or
readily enforceable, which may adversely affect our business, financial condition or results of operations. Third parties may
assert that we are infringing upon their intellectual property rights, which could divert management’ s attention, cause us to
incur significant costs, and prevent us from selling or using the technology to which such rights relate. Our competitors and
other third parties hold numerous patents related to technology used in our industry. From time to time, we may also be subject
to claims of intellectual property right infringement and related litigation, and, if we gain greater recognition in the market, we
will face a higher risk of being the subject of claims that we have violated others’ intellectual property rights. While we believe
that our products and technology do not infringe in any material respect upon any valid intellectual property rights of third
parties, we cannot be certain that we would be successful in defending against any such claims. If we do not successfully defend
or settle an intellectual property claim, we could be liable for significant monetary damages and could be prohibited from
continuing to use certain technology, business methods, content, or brands. To avoid a prohibition, we could seek a license from
the applicable third party, which could require us to pay significant royalties, increasing our operating expenses. If a license is
not available at all or not available on reasonable terms, then we may be required to develop or license a non- ¥etating
infringing alternative, either of which could require significant effort and expense. If we cannot license or develop a non-
viotating-infringing alternative, we would be forced to revise, limit or stop - 35- sales of our offerings and may be unable to
effectively compete and subject to termination and indemnification obligations under our contracts. Any of these results would
adversely affect our business, financial condition and results of operations. Our patent applications may not result in issued
patents or our patent rights may be contested, circumvented, invalidated or limited in scope, any of which could have a material
adverse effect on our ability to prevent others from interfering with the commercialization of our products. Our patent
applications may not result in issued patents, which may have a material adverse effect on our ability to prevent others from
commercially exploiting products similar to ours. The status of patents involves complex legal and factual questions and the
breadth of claims allowed is uncertain. As a result, we cannot be certain that the patent applications that —38--we file will result
in patents being issued, or that our patents and any patents that may be issued to us will afford protection against competitors
with similar technology. Numerous patents and pending patent applications owned by others exist in the fields in which we have

developed and are developing our technology. In addition te-these-whe-may-elaimpriority-, any-there are numerous academic
papers and other publications in our field of technology. As a result, our existing or pending patents may aise-be subject to



ehalenged-- challenge by-others-on the basis of prior art thatthey-are-otherwise-invalid-orunenforeeable-. Furthermore, patent

applications filed in foreign countries are subject to laws, rules and procedures that differ from those of the United States, and
thus we cannot be certain that foreign patent applications related to issued U. S. patents will be issued. Even if our patent
applications succeed and we are issued patents in accordance with them, we are still uncertain whether these patents will be
contested, circumvented, invalidated or limited in scope in the future. The rights granted under any issued patents may not
provide us with meaningful protection or competitive advantages, and some foreign countries provide significantly less effective
patent enforcement than in the United States. In addition, the claims under any patents that issue from our patent applications
may not be broad enough to prevent others from developing 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. In addition, patents issued to us may be infringed spen-or designed around by others and others may obtain patents
that we need to license or design around, either of which would increase costs and may adversely affect our business, financial
condition and results of operations. Risks Related to Raising Capital We expect to incur additional costs and expenses in the
future related to the continued development and expansion of our business, including in connection with expanding our
manufacturing capabilities to significantly increase production capacity, developing our products, maintaining and enhancing
our research and development operations, expanding our sales, marketing, and business development activities in the United
States and internationally, and growing our project management, field services and overall operational capabilities for delivering
projects. We do not know whether our revenues will grow rapidly enough to absorb these costs or the extent of these expenses
or their impact on our results of operations. Disruptions in the global capital and credit markets as a result of an economic
downturn, economic uncertainty, changing or increased regulation, or failures of significant financial institutions, as well as any
negative perceptions about our long- term business prospects or the renewable energy sector as a whole, even if exaggerated or
unfounded, could adversely affect our customers’ ability to access capital and could adversely affect our access to liquidity
needed for business in the future. Our business could be kurt-harmed if we are unable to obtain additional capital as required,
resulting in a decrease in our revenues and profitability. We may-need-expect to raise additional capital in the future, and it may
not be available on acceptable terms, if at all. As discussed in “ Part Il — Item 7. Management’ s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources ”, we expect may-teed-to access the debt and
equity capital markets in the future . However, these sources of financing may not be available on acceptable terms, or at all.
Our ability to obtain additional financing will be subject to a number of factors, including market conditions, our operating
performance, the price of our common stock, investor sentiment generally or about the renewable energy sector specifically
and our ability to incur additional debt in compliance with agreements governing our then- outstanding debt. These factors may
make the timing, amount, terms or conditions of additional financings unattractive to us. If we raise additional funds by issuing
equity, equity- linked or debt securities, those securities may have rights, preferences or privileges senior to the rights of our
currently issued and outstanding equity or debt, and our existing stockholders may experience dilution. If we are unable to
generate sufficient funds from operations or raise additional capital, our successful operation and growth could be impeded.
Risks Related to Our Common Stock and Warrants - 36- The price of our common stock may be volatile. The price of our
common stock may fluctuate due to a variety of factors, including: ¢ changes in the industries in which we and our customers
operate * variations in our operatlng performance and the performance of our competitors in general; * matertal-and-adverse
and-the broadergloba y—-actual or anticipated fluctuations in our
quarterly or annual operatrng results -—39-—~ the pubhc s reaction to our press releases our other public announcements and our
filings with the SEC; ¢ our failure or the failure of our competitors to meet analysts’ projections or guidance that we or our
competitors may give to the market; ¢ additions and departures of key personnel; ¢ changes in laws and regulations affecting our
business; « commencement of, or involvement in, litigation involving us; ¢ changes in our capital structure, such as future
issuances of securities or the incurrence of additional debt;  publication of research reports by securities analysts about us or our
competitors or our industry; ¢ sales of shares of our common stock by our existing stockholders; ¢ short selling activities; * the
volume of shares of our common stock available for public sale; and ¢ general economic and political conditions such as
recessions, interest rates, fuel prices, inflation, instability in the banking sector and financial markets, foreign currency
fluctuations, international tariffs, social, political and economic risks, hostilities or the perception that hostilities may be
imminent, terrorism, military conflict and acts of war, including an escalation of the situation in the-Ukraine or the Middle
East and the related response-responses , including sanctions or other restrictive actions, by the United States and / or other
countries er-tetrorisat. These market and industry factors may materially reduce the market price of our common stock
regardless of our operating performance. In addition, we have been and in the future may again be the subject of a report issued
by activist short sellers. Any such report, even if it contains false and misleading statements about eur-the eempany-Company ,
may cause our stock price to experience volatility. A sale of a significant portion of our total outstanding shares into the market
may cause the market price of our common stock to drop significantly, even if our business is doing well. Sales of a substantial
number of shares of our common stock in the public market could occur at any time. These sales, or the perception in the market
that the holders of a large number of shares intend to sell shares, could reduce the market price of our common stock. Certain
holders-of We have filed registration statements with the SEC to register shares of our common stock for certain
stockholders who have rights, subject to certain conditions, to require us to file registration statements covering their shares or
to include their shares in registration statements that we may file for ourselves or other stockholders. We have also filed
registration statements with the SEC to register shares reserved for future issuance under our equity compensation
plans. Registration of these shares under the Securities Act woutdresatt-results in the shares becoming freely tradeable—
tradable in the public market, subject to the restrictions of Rule 144 in the case of our affiliates. Any sales of securities by these
stockholders could have a material adverse effect on the market price for our common stock. Sales of our common stock
pursuant to the exercise of registration rights may make it more difficult for us to sell equity securities in the future at a time and




at a price that we deem appropriate. These sales also could cause the trading price of our common stock to fall and make it more
difficult for you to sell shares of our common stock at a time and price that you deem appropriate. The issuance by us of
additional shares of common stock or equity- linked securities may cause existing stockholders to experience dilution and could
adversely affect our stock price. From time to time in the future, we may issue additional shares of our common stock or equity-
linked securities to raise additional capital or pursuant to a variety of transactions, including issuances in connection with
financings, acquisitions, investments, our equity compensation plans or otherwise. Any such issuances of additional common
stock or equity- linked - 37- securities may cause stockholders to experience significant dilution of their ownership interests and
could adversely affect prevailing market prices of our common stock. We have warrants outstanding that are exercisable for our
common stock, which, if exercised, would increase the number of shares eligible for future resale in the public market and result
in dilution to our shareholders-stockholders . As of December 31, %922—2023 we had outstandlng Pubhc Warrants to purchase
an agglegate of 11 , 377461 , 227 89 G e

tn—eenﬂeet-len—w%t-h—t-he—Bﬂsmess-Gefnbtnat-leﬁ—ln add1t10n on September 16, 2022 we entered into a Warrant agleement W1tht-he
Saeramento-Muntetpal-Uttity Pistriet-C-SMUD 2)-, whereby we agreed to issue a warrant for up to 500, 000 shares of our
common stock at an exercise price of $ 4. 296 per share. The vesting of the shares underlying the warrant will be subject to the
achievement of certain commercial milestones through December 31, 2030 pursuant to a related commercial agreement. On
September 21, 2023, we issued to Honeywell Ventures the Investment Warrant exercisable for up to 10, 631, 633 shares
of common stock, and to UOP the IP Warrant exercisable for up to 6, 269, 955 shares of common stock, and the initial
Performance Warrant exercisable for up to 775, 760 shares of common stock. The Investment Warrant has an exercise
price of $ 1. 89, the IP Warrant has an exercise price of $ 2. 90 and the initial Performance Warrant has an exercise price
of $ 1. 45. We may issue additional Performance Warrants to UOP (not to exceed an aggregate value of $ 15 million
based on target purchase amounts of up to $ 300 million by 2030) on an annual basis for the five- year period beginning
in 2026, based on UOP’ s purchase of additional equipment pursuant to the Supply Agreement. The additional
Performance Warrants will have an exercise price equal to the volume- weighted average price of the Company’ s
common stock for the last fifteen (15) trading days of the relevant calendar year for which such additional Performance
Warrant is being issued. To the extent such warrants are exercised, additional shares of our common stock will be issued,
which will result in dilution to the holders of our common stock and increase the number of shares eligible for resale in the
public market. Sales of substantial numbers of such shares in the public market or the fact that such warrants may be exercised
could adversely affect the prevailing market prices of our common stock . For further information, see Note 12, Common
Stock Warrants, to our consolidated financial statements for the year ended December 31, 2023 included elsewhere in
this Annual Report on Form 10- K . The Public Warrants may be amended in a manner adverse to a holder if holders of 65 %
of the then outstanding Public Warrants approve of such amendment. Our warrants were issued in registered form under a
warrant agreement between Continental Stock Transfer & Trust Company, as warrant agent, and STWO. The warrant agreement
provides that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any
defective provision or correct any mistake, but requires the approval by the holders of 65 % of the then- outstanding Public
Warrants to make any change that adversely affects the interests of the registered holders of Public Warrants. Accordingly, we
may amend the terms of the Public Warrants in a manner adverse to a holder if holders of 65 % of the then outstanding Public

Warrant@ app1 ove of such amendment atre

Wa-ﬁaﬁts— Although our ablhty to amend the terms of the Pubhc Warranti W1th the consent of 65 % of the then outqtandlng
Public Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase the exercise
price of the warrants, convert the warrants into cash, shorten the exercise period or decrease the number of shares of our
common stock purchasable upon exercise of a warrant. We may redeem your unexpired warrants prior to their exercise at a time
that is disadvantageous to you, thereby making your warrants worthless. We have the ability to redeem the outstanding Public
Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01 per warrant, provided that
the closing price of our common stock equals or exceeds $ 18. 00 per share (as adjusted for share subdivisions, share dividends,
rights issuances, subdivisions, reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading- day
period ending on the third trading day prior to proper notice of such redemption and provided that certain other conditions are
met. If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register
or qualify the underlying securities for sale under all applicable state securities laws. As a result, we may redeem the warrants as
set forth above even if the holders are otherwise unable to exercise the warrants. Redemption of the outstanding warrants could
force you to (i) exercise your warrants and pay the exercise price therefor at a time when it may be disadvantageous for you to
do so, (ii) sell your warrants at the then- current market price when you might otherwise wish to hold your warrants or (iii)
accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, we expect would be
substantially less than the market value of your warrants. In addition, we have the ability to redeem the outstanding Public
Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 10 per warrant upon a
minimum of 30 days’ prior written notice of redemption - 38- provided that the closing price of the-our common stock equals or
exceeds $ 10. 00 per share (as adjusted for adjustments to the number of shares issuable upon exercise or the exercise price of a
warrant) for any 20 trading days within a 30 trading- day period ending on the third trading day prior to proper notice of such



redemption and provided that certain other conditions are met, including that holders will be able to exercise their warrants prior
to redemption for a number of shares of common stock determined based on the redemption date and the fair market value of
our common stock. The value received upon exercise of the warrants (1) may be less than the value the holders would have
received if they had exercised their warrants at a later time where the underlying share price is higher and (2) may not
compensate the holders for the value of the warrants, including because the number of ordinary shares received is capped at 0.
361 shares of common stock per warrant (subject to ad_]ustment) 1rrespect1ve of the remalmng life of the warrants. Neﬂe—e-f—t-he

55 ansferees;exeept-undereertaieireumstanees: We do not expect to declare any d1V1dends in the foreseeable future. -
4+—-We do not antlclpate declarlng any cash d1V1dends to holders of our common stock in the foreseeable future. Consequently,
investors may need to rely on sales of their shares after price appreciation, which may not occur for some time or not at all, as
the only way to realize any future gains on their investment. There can be no assurance that we will be able to comply with the
continued listing standards of the NYSE. Our common stock and our Public Warrants are listed on the NYSE under the symbols
“GWH ” and “ GWH. W ;-7 , respectively. If the NYSE delists our securities from trading on its exchange for failure to meet
the listing standards and we are not able to list such securities on another national securities exchange, we expect such securities
could be quoted on an over- the- counter market. If this were to occur, we and our stockholders could face significant material
adverse consequences including: * a limited availability of market quotations for our securities; * reduced liquidity for our
securities; * a limited amount of news and analyst coverage; and * a decreased ability to issue additional securities or obtain
additional financing in the future. Reports published by analysts, including projections in those reports that differ from our
actual results, could adversely affect the price and trading volume of our common stock. Securities research analysts may
establish and publish their own periodic projections for us. These projections may vary widely and may not accurately predict
the results we actually achieve. Our share price may decline if our actual results do not match the projections of these securities
research analysts. Similarly, if one or more of the analysts who write reports on us downgrades our stock or publishes inaccurate
or unfavorable research about our business, our share price could decline. If one or more of these analysts ceases coverage of us
or fails to publish reports on us regularly, our share price or trading volume could decline. We may be subject to short selling
strategies that may drive down the market price of our common stock. Short selling occurs when an investor borrows a security
and sells it on the open market, with the intention of buying identical securities at a later date to return to the lender. A short
seller hopes to profit from a decline in the value of the securities between the sale of the borrowed securities and the purchase of
the replacement shares. Because it is in the short seller’ s best interests for the price of the stock to decline, some short sellers
publish, or arrange for the publication of, opinions or characterizations regarding the relevant issuer, its business prospects, and
similar matters calculated to or which may create negative market momentum. Short sellers can publicly attack a company’ s
reputation and business on a broader scale via online postings. In the past, the publication of such commentary about us by a
self- described short seller has precipitated a decline in the market price of our common stock, and future similar efforts by other
short sellers may have similar effects. Companies that are subject to unfavorable allegations promoted by short sellers, even if
untrue, may have to expend a significant amount of resources to investigate such allegations and defend themselves. Provisions
in our amended and restated certificate of incorporation and amended and restated bylaws and Delaware law might discourage,
delay or prevent a change in control of enr-the eempany-Company or changes in ewr-management and, therefore, depress the
market price of our common stock. Our amended and restated certificate of incorporation and amended and restated bylaws
contain provisions that could delay or prevent a change of control of enr-the eempany-Company or changes in our board of
directors that our stockholders might consider favorable. These provisions, among other things: * establish a classified board of
directors so that not all members of our board are elected at one time; * permit only the board of directors to establish the
number of directors and fill vacancies on the board; - 39- « provide that directors may only be removed “ for cause ” and only
with the approval of a majority of the voting power of the issued and outstanding capital stock of the Company entitled to vote
in the election of directors; ¢ authorize the issuance of *“ blank check ” preferred stock that our board could use to implement a
stockholder rights plan (also known as a *“ poison pill ’); « eliminate the ability of our stockholders to call special meetings of
stockholders; ¢ prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of
our stockholders; ¢ prohibit cumulative voting by stockholders at any election of directors; —42=+ authorize our board of
directors to amend the bylaws; ¢ establish advance notice requirements for nominations for election to our board or for
proposing matters that can be acted upon by stockholders at annual stockholder meetings; and * require a super- majority vote of
stockholders to amend some of the provisions described above. In addition, Section 203 of the Delaware General Corporation
Law (the “ DGCL ”), prohibits a publicly held Delaware corporation from engaging in a business combination with an interested
stockholder, generally a person which together with its affiliates owns, or within the last three years has owned, 15 % of our
voting stock, for a period of three years after the date of the transaction in which the person became an interested stockholder,
unless the business combination is approved in a prescribed manner. Any provision of our amended and restated certificate of
incorporation, amended and restated bylaws or Delaware law that has the effect of delaying or preventing a change in control
could limit the opportunity for our stockholders to receive a premium for their shares of our capital stock and could also affect
the price that some investors are willing to pay for our common stock. Our amended and restated bylaws provide that the Court
of Chancery of the State of Delaware and the federal district courts of the United States of America will be the exclusive forums
for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers or employees. Our amended and restated bylaws provide that the Court of Chancery of
the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another State court in Delaware or the federal
district court for the District of Delaware) is the exclusive forum for the following (except for any claim as to which such court
determines that there is an indispensable party not subject to the jurisdiction of such court (and the indispensable party does not
consent to the personal jurisdiction of such court within 10 days following such determination), which is vested in the exclusive



jurisdiction of a court or forum other than such court or for which such court does not have subject matter jurisdiction): * any
derivative action or proceeding brought on our behalf; * any action asserting a claim of breach of fiduciary duty owed by any
director, stockholder, officer or other employee of the Company to the Company or to the Company’ s stockholders; * any
action arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or our amended and
restated bylaws; and ¢ any action asserting a claim against us that is governed by the internal affairs doctrine. This provision
would not apply to suits brought to enforce a duty or liability created by the Securities Act, the Exchange Act or any other claim
for which the U. S. federal courts have exclusive jurisdiction. Section 22 of the Securities Act creates concurrent jurisdiction for
federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to
entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary
rulings by different courts, among other considerations, our amended and restated bylaws further provide that, unless the
Company consents in writing to the selection of an alternative forum, the federal district courts of the United States of America
will be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act against any
person in connection with any offering of the Company’ s securities, including any auditor, underwriter, expert, control person,
or other defendant. We note that investors cannot waive compliance with the federal securities laws and the rules and
regulations thereunder. These exclusive forum provisions 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 lawsuits against
us and - 40- our directors, officers and other employees. Any person or entity purchasing, holding or otherwise acquiring any
interest in any of our securities shall be deemed to have notice of and consented to these provisions. There is uncertainty as to
whether a court would enforce such provisions, and the enforceability of similar choice of forum provisions in other companies’
charter documents has been challenged in legal proceedings. While the Delaware courts have determined that such choice of
forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those designated
in the exclusive forum provisions, and there can be no assurance that such provisions will be enforced by a court in those other
jurisdictions. If a court were to find these types of provisions to be inapplicable or unenforceable, and if a court were to find the
exclusive forum provision in our amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur
additional costs associated with resolving the dispute in other jurisdictions, which could materially adversely affect our business.
~—43—Claims for indemnification by our directors and officers may reduce our available funds to satisfy successful third- party
claims against us and may reduce the amount of money available to us. Our amended and restated certificate of incorporation
and amended and restated bylaws provide that we will indemnify our directors and officers, in each case to the fullest extent
permitted by Delaware law. In addition, as permitted by Section 145 of the DGCL, our amended and restated bylaws and our
indemnification agreements that we have entered into with our directors and officers provide that: * we indemnify our directors
and officers for serving us in those capacities or for serving other business enterprises at our request, to the fullest extent
permitted by Delaware law. Delaware law provides that a corporation may indemnify such person if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the registrant and, with
respect to any criminal proceeding, had no reasonable cause to believe such person’ s conduct was unlawful; « we may, in our
discretion, indemnify employees and agents in those circumstances where indemnification is permitted by applicable law; * we
are required to advance expenses, as incurred, to our directors and officers in connection with defending a proceeding, except
that such directors or officers shall undertake to repay such advances if it is ultimately determined that such person is not
entitled to indemnification; * we are not obligated, pursuant to our amended and restated bylaws, to indemnify a person with
respect to proceedings initiated by that person against us or our other indemnitees, except with respect to proceedings authorized
by our board of directors or brought to enforce a right to indemnification; ¢ the rights conferred in our amended and restated
bylaws are not exclusive, and we are authorized to enter into indemnification agreements with our directors, officers, employees
and agents and to obtain insurance to indemnify such persons; and * we may not retroactively amend our amended and restated
bylaw provisions to reduce our indemnification obligations to directors; officers, employees and agents. While we maintain a
directors’ and officers’ insurance policy to the fullest extent permitted by the DGCL, such insurance may not be adequate to
cover all liabilities that we may incur, which may reduce our available funds to satisfy third- party claims and may materially
adversely affect our cash position.



