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Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties described
below together with all of the other information contained in this Annual Report enFerm30-d—. If any of the events or
developments described below were to occur, our business janntal-repert- operating results and financial condition could suffer
materially, the trading price of our common stock could decline, and you could lose all or part of your investment. The risks and
uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known to us or that
we currently believe to be immaterial may also adversely affect our business. Risks Relating-Related to our Business We have
identified conditions that raise substantial doubt about our ability to continue as a going concern. As of December 31,
2023, we had liquidity of $ 75. 1 million, consisting of $ 62. 7 million of cash and cash equivalents and $ 12. 4 million of
investments and no debt. During the year ended December 31, 2023, we incurred a net loss of $ 129. 6 million and used
cash in operations of $ 71. 6 million. As of December 31, 2023, we had an accumulated deficit of $ 438. 2 million. We are
an early- stage company and have a history of operating losses and negative operating cash flows. We expect to continue
to generate operating losses and have significant cash outflows from operating activities for at least the next few years.
The amount of future losses and when, if ever, we will achieve profitability are uncertain. In addition, even if we achieve
profitability, there can be no assurance that we will be able to maintain profitability in the future. Based on our liquidity
position as of December 31, 2023 and our current forecast of operating results and cash flows, we anticipate that we may
not have sufficient resources to fund our cash obligations for the next 12 months after the issuance date of this Annual
Report. These factors raise substantial doubt about our ability to continue as a going concern. We are exploring various
cost saving opportunities and intend to continue seeking opportunities to generate additional revenue through our
commercialization of engineering services. We have also engaged a financial advisor and we are actively assessing
various avenues to secure additional capital, including, but not limited to, the issuance of debt, equity or both. There can
be no assurance that we will be successful in our plans described above or in attracting future financing on acceptable
terms, or if at all. If we are unable to effectively implement additional cost reductions, generate additional revenue or
raise additional funding, we may be forced to delay, reduce or eliminate some or all of our commercialization efforts,
product expansion or R & D programs and our business, financial condition and results of operations could be
materially and adversely affected. If we cannot continue as a going concern, our stockholders would likely lose most or
all of their investment in us. Our operations require substantial ongoing expenditures, and we may not have adequate
capital resources to fund all of our expected operating and capital expenditures. The growth of our business will depend
on substantial amounts of additional capital for marketing and development of our carbon- free heat, steam, power and
green hydrogen solutions. For the year ended December 31, 2023, we used cash in operations of $ 71. 6 million and had
capital expenditures of $ 1. 3 million. Our capital requirements will depend on many factors, including the rate of our
enhancements to our existing solutions, our expansion of sales and marketing and product development activities and
customer demand for our solutions. As noted above, based on our liquidity position as of December 31, 2023 and our
current forecast of operating results and cash flows, we anticipate that we may not have sufficient resources to fund our
cash obligations for the next 12 months after the issuance date of this Annual Report, which raises substantial doubt
about our ability to continue as a going concern. We will likely need to seek equity or debt financing to finance a portion
of our capital expenditures. Such financing might not be available to us in a timely manner or on terms that are
acceptable, or at all. The sale of additional equity or equity- linked securities could dilute our stockholders. The
incurrence of indebtedness would result in increased debt service obligations and could result in operating and financing
covenants that may restrict our operations or our ability to pay dividends to our stockholders. Our ability to obtain the
necessary financing to carry out our business plan is subject to a number of factors, including general market conditions
and investor acceptance of our business model. These factors may make the timing, amount, terms and conditions of
such financing unattractive or unavailable to us. If we are unable to raise sufficient funds when we need or want them,
we will have to significantly reduce our spending, delay or cancel our planned activities or substantially change our
corporate structure and our operations and prospects could be negatively affected. We might not be able to obtain any
funding, and we might not have sufficient resources to conduct our business as projected, both of which could mean that
we would be forced to curtail or discontinue our operations. [f demand for our concentrated solar energy solutions does not
develop as we expect or our estimates of market opportunity and forecasts of market growth prove to be inaccurate, our revenues
may suffer, and our business may be harmed. We believe, and our growth plans assume, that the market for solar energy
solutions will continue to grow s-and that we will increase our penetration of this market and-that-ourrevenues-fromseHing-into
this-market-will-eontinwe-to-inerease-overtime- However, market opportunity estimates and growth and demand forecasts,
whether obtained from third- party sources or developed internally, are subject to significant uncertainty and are based on
assumptions and estimates that may prove to be inaccurate. The estimated addressable market may not materialize in the
timeframe we expect, if ever, and even if the market meets the predicted size and growth estimates, our business could fail to
grow at similar rates. If our expectations as to the size of this market or our ability to sell our products and services in this market
are not correct, our revenues will suffer, and our business will be harmed. If we fail to win new contracts and purchase orders,
our business operations and financial results may be adversely affected. Our business depends on our ability to win contracts and
purchase orders with customers. To date -we have enty-signed contracts for onc signifieanteontraet-material project — our



commercial agreements with Woodside related to the Capella Project. We have also signed smaller contracts and
purchase orders with other customers for projects and engineering services. Refer to Note 3 — Revenue to our
consolidated financial statements in Part II, Item 8 of this Annual Report, for additional information . Contract proposals
and negotiations are complex and frequently involve a lengthy bidding and selection process, which is affected by a number of
factors. These factors may include market conditions, financing arrangements and required governmental approvals. For
example, a client may require us to provide a bond or letter of credit to protect the client should we fail to perform under the
terms of the contract. [f negative-challenging market conditions arise-continue , or if we fail to secure adequate financial
arrangements or the required government approvals, we may not be able to pursue particular projects, which could adversely
affect our profitability. If we fail to complete a project in a timely manner, miss a required performance standard, or otherwise
fail to adequately perform on a project, we may incur a loss on that project, which may reduce or eliminate our overall
profitability. Our engagements involve complex projects that could be impacted by a number of factors, some of which are
outside of our control, and therefore may result in significant losses on the projects. Our engagements will involve complex
projects. The quality of our performance on such projects depends in large part upon our ability to manage the relationship with
our clients and our ability to effectively manage the project and deploy appropriate resources, including third- party contractors
and our own personnel, in a timely manner. If a project is not completed by the scheduled date or fails to meet required
performance standards, we may either incur significant additional costs or be held responsible for the costs incurred by the
client to rectify damages due to late completion or failure to achieve the required performance standards. The performance of
projects can be affected by a number of factors including unavetdable-delays outside of our control, such as from suppliers and
subcontractors, government inaction, public opposition, inability to obtain financing, weather conditions, unavailability of
vendor materials, changes in the project scope of services requested by our clients, industrial accidents, environmental hazards,
labor disruptions and financial market instability or disruptions to the banking system due to bank failures, such as partieutarly
irhightefthereeentevents-that have-which occurred with respect to Silicon Valley Bank. To the extent these events occur, the
total costs of the project could exceed our estimates and we could experience reduced profits or, in some cases, incur a loss on a
project, which may reduce or eliminate our overall profitability. Further, any defects or errors, or failures to meet our clients’
expectations, could result in claims for damages against us. During the year-years ended December 31, 2023 and 2022, we
recognized a total provision for contract losses of $ 52. 9 million and $ 33. 8 million, respectively, primarily related to the
Capella Project, which reflected our best estimate of the full expected loss on the project at the respective times given the
cons1derat10n expected to be realized under the Commer01al scale demonstratlon agreement (“ CSDA ™) exeeufed—wrt-h

from the DOE (the “ DOE Award ”) relatlve to the total estlmated cost at completlon Our current cost estimates as-of
Beeember3+-2622-for the Capella Project antieipated-finalseepe-of theFaethity-arc subject to further refinement as we
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savings opportumtles and continue to fhe—GS—BA—progress and negotlate aned-- an t-he—Faeﬁﬁy—executable EPC contract . As
a result, the actual tess-cost for the €SDA-Capella Project could vary from our current estimates- estimate . Our modular, Al-
enabled, concentrated solar energy plants may not generate expected output levels. The modular, Al- enabled, concentrated
solar energy plants that we plan to construct will be subject to various operating risks that may cause them to generate less than
expected amounts of output. These risks include a failure or degradation of our equipment, the equipment of our customers or
that of our vendors; an inability to find suitable replacement equipment or parts; or a less than expected supply of solar
insolation. Any extended interruption in a plant’ s operation, or the failure of a plant for any reason to generate the expected
amount of output, could have a material adverse effect on our business and operating results due to the damage to our reputation
and the resulting dissatisfaction of the owner- operator. We may not be able to develop technologies and products to satisfy
changes in customer demand or industry standards, and our competitors could develop products that decrease the demand for
our products. Rapidly changing technologies and industry standards, along with frequent new product introductions, characterize
the industries of many of our customers and potential customers. Our financial performance depends, in part, on our ability to
design, develop, manufacture, assemble, test, market and support new products and technology enhancements on a timely and
cost- effective basis —Weha y d . Our principal focus has been on R & D activities to
unprove our technology and make our product offerlngs more attractive to potential customers. These activities are subject to
various risks and uncertainties we are not able to fully control, including changes in customer demand or industry standards and
the introduction of new or superior technologies by others. Moreover, any failure by us in the future to develop new
technologies or to timely react to changes in existing technologies could materially delay our development of new products,
which could result in product obsolescence, decreased revenues and a loss of our market share to our competitors. In addition,
products or technologies developed by others may render our products or technologies obsolete or non- competitive. Further, if
our products are not in compliance with prevailing industry standards, such non- compliance could materially and adversely
affect our financial condition, cash flows and results of operations. We may be unable to complete or operate our projects on a
profitable basis or as we have committed to our customers. Development, installation, construction, and commissioning of our
concentrated solar energy plants, and maintenance support of our concentrated solar energy plants, entails many risks,
including: * failure to receive critical components and equipment that meet our design specifications and can be delivered on
schedule, « failure to obtain all necessary rights to access and use land and water, ¢ failure to receive quality and timely
performance of third- party services, ¢ increases in the cost of labor, equipment and commodities needed to construct or
maintain projects, ¢ permitting and other regulatory issues, license revocation and changes in legal requirements, ¢ shortages of
equipment or skilled labor, * unforeseen engineering problems, ¢ credit risk of our customers, * weather interferences,




catastrophic events including fires, explosions, earthquakes, droughts and acts of terrorism, * accidents involving personal injury
or the loss of life, ¢ health or similar issues, such as a pandemic or epidemic, ¢ labor disputes and work stoppages, * mishandling
of hazardous substances and waste, and * other events outside of our control. Any of these factors could give rise to construction
delays and costs in excess of our expectations. This could prevent us from completing construction of our projects, cause
defaults under any then- existing financing agreements or under contracts that require completion of project construction by a
certain time, cause projects to be unprofitable for us, or otherwise negatively impact our business, financial condition and
operating results. If we are not able to successfully manage our growth strategy, our business operations and financial results
may be adversely affected. Our expected future growth presents numerous managerial, administrative and operational
challenges. Our ability to manage the growth of our operations will require us to continue to improve our management
information systems and other internal systems and controls. In addition, our growth will increase our need to attract, develop,
motivate, and retain both our management and professional employees. We appointed a new Chief Executive Officer and
Chief Financial Officer in 2023 and we currently have an Interim Chief Financial Officer after the departure of our
former Chief Financial Officer in January 2024. A lack of continuity of management and personnel may make it difficult
to implement our business strategy and growth plan. The inability of our management to effectively manage our growth or
the inability of our employees to achieve anticipated performance could have a material adverse effect on our business
operations and financial results . An increase in the prices or changes in the supply and demand of certain materials and
commodities used in our business could adversely affect our business. For certain contracts, we are exposed to market risk of
increases in certain commodity prices of materials. We are dependent on the availability of essential materials, parts and
subassemblies from our suppliers and subcontractors. The most important raw materials required for our concentrated solar
energy systems are steel, stainless steel, glass, copper, aluminum, commodity electrical & electronics components, ceramics &
ceramic fibers, thermal insulation materials, bauxite particles and / or silica sand and concrete. Prices and availability of these
raw materials are subject to substantial fluctuations that are beyond our control due to factors such as supply and demand trends,
energy costs, transportation costs, inflation, government regulations, global trade relationships, duties and tariffs, changes in
currency exchange rates, price controls, general economic conditions and other unforeseen circumstances. Our components are
produced by third- party suppliers both domestically and internationally where most raw materials are readily available and
purchased by those independent contractors and suppliers in the country of manufacture. Many major equipment and systems
components are procured on a single or sole- source ba%li but where multlple sources exist, we work to qualify multlple
%upphers to minimize %upply chain I’l%k If We-s &8 aintainingsa

strategiessif-existing vendors are unable to %upply the raw materlali we require, we cannot predlct 1f we W111 be able to obtaln
alternative vendors within the time frames that we require and at a comparable cost. Shortages, price increases and / or delays in
shipments of our raw materials and purchased component parts, have-eeeurred-and-may eentie-to-occur in the future which
may have a material adverse effect on our results of operatlonq Hwe-are-unable-to-sueeessfully-mitigate-the-mpaet-. [n addition,
our customers’ capital budgets may be impacted by the prices of certain materials, and reduced customer spending could lead to
fewer project awards and more competition. These prices could be materially impacted by increases in inflation, interest rates,
general market conditions and other factors, including U. S. trade relationships with other countries, the imposition of tariffs, or
political conditions. While we believe we can increase our prices to adjust for some price increases in commodities, there can be
no assurance that price increases of commodities, if they were to occur, would be recoverable or that any increase in our
prices will not negatively impact demand . Additionally, we expect many of our contracts to be fixed price, which would not
allow us to adjust our prices and, as a result, increases in material costs could reduce our profitability with respect to such
projects. The development of our modular, Al- enabled, concentrated solar energy plants will require significant capital, which
our customers may finance through third parties, and such financing may not be available to our customers on favorable terms,
if at all. We expect that our projects for customers will typically be financed by third parties. For the modular, Al- enabled,
concentrated solar energy plants that we develop, we expect our customers to rely on a combination of their balance sheets and
project- finance debt to fund construction costs. Increased interest rates may cause our customers to be unable to raise funds on
acceptable terms when needed. Due to this, we may be unable to secure customer contracts, the size of contracts we do obtain
may be smaller or we could be required to delay the development and construction of projects, reduce the scope of those
projects or otherwise restrict our operations. Any inability by our customers to raise the funds necessary to finance our projects

could negatlvely nnpact our business, financial condition and opelatlng result% We-mayrequire-signifieant-additional-eapitat-to




W e - PIOJeCt development or construction activities may not be suceessful
and we may make significant investments without first obtaining project financing, which could increase our costs and impair
our ability to recover our investments. The development and construction of modular, Al- enabled, concentrated solar energy
plants involves numerous risks. We may be required to spend significant sums for preliminary engineering, permitting, legal and
other expenses before we can determine whether a project is feasible, economically attractive or capable of being built. In
addition, we may choose to bear the costs of such efforts prior to obtaining project financing, prior to getting final regulatory
approval and / or prior to eur-the final sale to a customer, if any. Successful completion of a particular project may be adversely
affected by numerous factors, including: failures or delays in obtaining desired or necessary land rights, including ownership,
leases and / or easements; failures or delays in obtaining necessary water rights, permits, licenses or other governmental support
or approvals, or in overcoming objections from members of the public or adjoining land owners; uncertainties relating to land
costs for projects; unforeseen engineering problems; access to available transmission for energy generated by our modular, Al-
enabled, concentrated solar energy plants; construction delays and contractor performance shortfalls; work stoppages or labor
disruptions and compliance with labor regulations; cost over- runs; availability of products and components from suppliers;
adverse weather conditions; environmental, archaeological and geological conditions; and availability of construction and
permanent financing. If we are unable to complete the development of one or more of our modular, Al- enabled, concentrated
solar energy plants or fail to meet one or more agreed target construction milestone dates, we may incur losses or be liable for
damages or penalties that we are-may not be able to offset, which would have an adverse impact on our net income in the period
in which the loss is recognized. We expect that some projects will require working capital to develop and / or build projects. If
we are unable to complete a project, the associated working capital would also be an exposure that may need to be written off,
which Would have an adverse 1mpact on our net 1ncome in the period in Wthh the loss is recogmzed We—ha-ve—a—h—ts’feﬁ'—ef

not-eecur-at-thelevels-we-eurrently-antietpate-or-at-al—Our revenue, expenses and opemtmo results mdy ﬂuctuate s1gmhcantly

Our revenue, expenses and operating results may fluctuate significantly because of numerous factors. In addition to the other
risks described in this “ Risk Factors  section, the following factors could cause our operating results to fluctuate: ¢ the number
and significance of client contracts commenced and completed during a quarter, ¢ delays, increased costs, or other unanticipated
changes in contract performance that may affect profitability, particularly with lumpsum contracts or contracts that have funding
limits, * reductions in the prices of products or services offered by our competitors, ¢ spending patterns of our private and public
sector clients, * weather conditions , * budget constraints experienced by our federal, state and local government clients,  our
ability to integrate any companies that we acquire, ¢ the continuing creditworthiness and solvency of clients and ¢ legislative and
regulatory enforcement policy changes that may affect demand for our products or services. As a consequence, operating results
for a particular future period are difficult to predict and, therefore, prior results are not necessarily indicative of results to be
expected in future periods. Any of the foregoing factors, or any other factors discussed elsewhere in this “ Risk Factors ”
section, could have a material adverse effect on our business, results of operations and financial condition that could adversely
affect our stock price . Our business could be negatively affected as a result of stockholder actions and such actions could
adversely affect our business and relationships with our customers, suppliers and employees and divert time from our
management. Stockholders may from time to time attempt to effect changes in our business, engage in proxy solicitations
or advance stockholder proposals in a manner that is not in the best interests of our Company and all of its stockholders.
Certain stockholders have made, or have indicated they may make, public and private strategic proposals related to our
business, strategy, management or operations and have requested, or have indicated they may request, changes to the
composition of our Board of Directors (the “ Board ). For example, on April 13, 2023, we received an unsolicited, non-
binding proposal from Continuum Renewables, Inc. (“ CRI ) to acquire all of our outstanding capital stock for a
purchase price of $ 0. 40 per share of common stock (unadjusted for the subsequent reverse stock split) in cash. CRI was
co- founded by our former Chief Executive Officer, Bill Gross, who was terminated by us in February 2023. The non-
binding proposal was subject to various contingencies, including CRI obtaining financing. On April 24, 2023, we
announced that after careful consideration and consultation with legal and financial advisors, our Board determined
that the offer significantly undervalued our company and would result in an implied equity value for our common



stockholders that is materially below our available liquidity. Accordingly, our Board determined that the proposal was
not in the best interests of our stockholders and the proposal was rejected. We cannot predict, and no assurances can be
given as to, the outcome or timing of any such matters. Proposals can divert the attention of our Board and management
from executing on our strategic plans, create uncertainty for our employees, and create additional risks and
uncertainties with respect to our financial position and operations, which could impact our relationships with our
suppliers, customers and employees. In addition, while we have rejected the unsolicited proposal if it is followed by a
proxy contest or other stockholder actions, we would most likely be required to incur significant legal fees and proxy
solicitation expenses and significant additional time and attention by management and our Board. This could interfere
with our ability to execute our strategic plan, give rise to perceived uncertainties as to our future direction, result in the
loss of potential business opportunities or make it more difficult to attract and retain qualified personnel, any of which
could materially and adversely affect our business and operating results. Any perceived uncertainties as to our future
direction also may adversely affect the market price and volatility of our securities. Stockholders engaged in such
activities may have interests that differ from those of other stockholders. Further, perceived uncertainties as to our
future direction, including uncertainties related to the composition of our Board, may lead to the perception of instability
or a change in the direction of our business, which may be exploited by our competitors, cause concern to current or
potential customers, result in the loss of potential business opportunities, make it more difficult to attract and retain
qualified personnel and / or affect our relationships with vendors, customers and other third parties. Moreover, a proxy
contest could cause significant fluctuations in the price of our common stock based on temporary or speculative market
perceptions or other factors that do not necessarily reflect the underlying fundamentals and prospects of our business .
Failure of third parties to manufacture quality products or provide reliable services in a timely manner could cause delays in the
delivery of our services and completion of our projects, which could damage our reputation, have a negative impact on our
relationships with our customers and adversely affect our growth. Our success depends on our ability to provide services and
complete projects in a timely manner, which in part depends on the ability of third parties to provide us with timely and reliable
products and services. In providing our services and completing our projects, we rely on products that meet our design
specifications and components manufactured and supplied by third parties, as well as on services performed by subcontractors.
We will also rely on subcontractors to perform the majority of the construction work related to our projects; and we may need to
engage subcontractors with whom we have no experience for our projects. If any of our subcontractors are unable to provide
services that meet or exceed our customers’ expectations or satisfy our contractual commitments, our reputation, business and
operating results could be harmed. In addition, if we are unable to avail ourselves of warranty and other contractual protections
with providers of products and services, we may incur liability to our customers or additional costs related to the affected
products and components, which could have a material adverse effect on our business, financial condition and operating results.
Moreover, any delays, malfunctions, inefficiencies or interruptions in these products or services could adversely affect the
quality and performance of our solutions and require considerable expense to establish alternate sources for such products and
services. This could cause us to experience difficulty retaining current customers and attracting new customers, and could harm
our brand, reputation and growth. Our stock price is subject to volatility...... QXPCCt’ltIOIlS of future growth and plofltablllty If we
fatl-are unable to attract and retain quallﬁed management i
ability to compete oS sten i
adverse—rm-p&et—eﬁ-rmfestereeﬁﬁdeﬂee—dnd successfully grow our emp-}eyee—retenﬁen—etrﬁbusnmss could bc harmed Our
success depends, in part, on the effectiveness of our executive team. The Chief Executive Officer is critical to executing
on and achieving our vision, strategic direction, culture, products and technology. We appointed Christiana Obiaya,
previously our Chief Financial Officer, as Chief Executive Officer in February 2023. The loss of the services of any of our
executlves could disrupt our operations, delay the development and mtroductlon of our products and serv1ces, including
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Management transitions may create uncertainty, divert resources and management attention, or impact public or market
perception, any of which could negatively impact the company' s ability to operate effectively or execute its strategies and result
in an adverse impact on its business. Further, these new executives may have different backgrounds, experiences and
perspectives from those individuals who previously served in these roles and thus may have different views on the issues that
will determine the company’ s future, potentially resulting in employee, customer and supplier uncertainty. The employment
agreements of our executive officers are each at will, and there is no assurance that we will be able to successfully retain
senior leadership necessary to grow our business. Our failure to attract and retain our executive officers could adversely
impact our business, prospects, financial condition, and operating results. A lack of continuity of management ane
persennelmay harm our ability to effectively manage our operations and implement our strategy and our business may suffer.
Our business depends on experienced and skilled personnel and substantial-specialty subcontractor resources, and if we lose key
personnel or if we are unable to attract and integrate additional skilled personnel, it will be more difficult for us to manage our
business and complete projects. The success of our business and construction projects will depend in large part on the skill of
our personnel and on trade labor resources, including those with certain specialty subcontractor skills. Competition for
personnel, particularly those with expertise in the energy services and renewable energy industries, is high. In the event we are
unable to attract, hire and retain the requisite personnel and subcontractors, we may experience delays in completing projects in
accordance with project schedules and budgets. Further, any increase in demand for personnel and specialty subcontractors may
result in higher costs, causing us to exceed the budget on a project. Either of these circumstances may have an adverse effect on
our business, financial condition and operating results harm our reputatlon among and relatlonshlps with our customers and
cause us to curtail our pursuit of new projects : AErY 4 v
eonfideneetrus-and;as-a-resultourstoekpriee—Our mater1a1 weaknesses relate to Hehogen not des1gn1ng or malntalnlng an
effective control environment specific to the areas of financial reporting and our close process,including effective review of
technical accounting matters,proper segregation of duties,including separate review and approval of journal entries and access
within our accounting system.We are currently taking actions to remediate the deficiencies in our internal control over financial
reporting and are implementing additional processes and controls designed to address the underlying root causes associated with
the above- mentioned deficiencies.Although we have made significant progress in remediating the aforementioned deficiencies
outlined above,the material weaknesses continued to exist as of December 31, 2623-2022 as the measures taken to address the
material weaknesses had not been operating for a sufficient period of time to fully demonstrate they were operating
effectively . Regulatory Risks Our-abilityto- [f we fail to introduce or acquire new products or services that achieve broad
market acceptance on a timely basis, or if our products or services are not adopted as expected, we will not be able to compete
effectively. We operate in a highly competitive, quickly changing environment and our future success depends on our ability to
develop or acquire and market products and services that are recognized and accepted as reliable, enablng-and-cost- effective
and that achieve broad market acceptance. Some of our potential customers may already use products or services similar to what
we currently offer or what we may offer in the future and may be reluctant to replace those products or services. Market
acceptance of our products, services and technology will depend on many factors, including, but not limited to, market demand
costs, timely completion and introduction of these products, prompt resolution of any defects or bugs in these products, our
ability to support these products, market acceptance of these products, delays and quality issues in releasing new products and
services and our ability to convince potential customers that our products, services and technology are an attractive alternative to
existing products, services and technology. Prior to adopting our products, services and technology, some potential customers
may need to devote time and effort to testing and validating our systems. Any failure of our systems to meet these customer
benchmarks could result in potential customers choosing to retain their existing systems or to purchase systems other than ours.
The occurrence of one or more of the foregoing factors may result in lower revenue than expected, and we may in the future
experience product or service introductions that fall short of their projected rates of market adoption. Our ability to successfully
introduce and market new products is unproven. Because we have a limited operating history and the market for our products,
including newly acquired or developed products, is rapidly evolving, it is difficult to predict our operating results, particularly
with respect to any new products that we may introduce. Our future success will depend in large part upon our ability to identify
demand trends in the market in which we operate and quickly develop or acquire, and design, manufacture and sell, products
and services that satisfy these demands in a cost- effective manner. Also, we may not be able to respond effectively to new
product or service announcements by competitors by quickly introducing competitive products and services. In order to
differentiate our products and services from competitors” products, we will need to trerease-focus on our and-eapital-investment
#-R & D efforts , including software development. If any products currently sold by, and services offered by, us do not
continue, or if our new products or services fail to achieve widespread market acceptance, or if we are unsuccessful in
capitalizing on opportunities in the market in which we operate, our future growth may be slowed and our business, results of
operations and financial condition could be materially adversely affected. International expansion is one of our growth
strategies, and our potential expansion into international markets may expose our business and operations to additional risks that
we do not or will not face in the U. S., which could have an adverse effect on our operating results. As part of our business
strategy, we intend to continue to cons1der the expansion of our addressable market by pursuing opportunities to provide our
HetioHeat-carbon- free heat . HelioPowersteam, power and HelieFael-green hydrogen solutions in international markets,

and we expect to generate a material portion of our revenues from operations outside of the U. S. in the future. Operations in
international markets may require us to respond to new and unanticipated regulatory, marketing, sales and other challenges.
These efforts may be time- consuming and costly, and there can be no assurance that we will be successful in responding to
these and other challenges we may face as we enter and attempt to expand in international markets, including: ¢ building and




managing a highly experienced foreign workforce and overseeing and ensuring the performance of foreign subcontractors, ©
difficulties in developing, staffing and simultaneously managing a large number of varying foreign operations as a result of
distance, language and cultural differences, ¢ increased travel, infrastructure and legal and compliance costs associated with
multiple international locations, ¢ additional withholding taxes or other taxes on our foreign income and tariffs or other
restrictions on foreign trade or investment, ¢ imposition of, or unexpected adverse changes in, foreign laws or regulatory
requirements, many of which differ from those in the U. S., * increased exposure to foreign currency exchange rate risk, ¢ longer
payment cycles for sales in some foreign countries and potential difficulties in enforcing contracts and collecting accounts
receivable, ¢ difficulties in repatriating overseas earnings, * compliance with numerous legislative, regulatory or market
requirements of foreign countries, * compliance with U. S. laws, such as the U. S. Foreign Corrupt Practices Act (“ FCPA ) and
local laws prohibiting bribery and corrupt payments to government officials, * laws and business practices that favor local
competitors or prohibit foreign ownership of certain businesses, * potentially adverse tax consequences, * compliance with laws
of foreign countries, international organizations, such as the European Commission, treaties and other international laws, ¢ the
inability to continue to benefit from local subsidies due to change in control, * unfavorable labor regulations and ¢ general
economic conditions in the countries in which we operate. Our future international operations will also be subject to general
geopolitical risks, such as political, social and economic instability, war (including the repercussions of Russia’ s invasion of
Ukraine , and the war between Israel and Hamas ), incidents of terrorism, changes in diplomatic and trade relations, or
responses to such events. One or more of these factors could adversely affect any of our international operations and result in
lower revenue and / or greater operating expenses than we expect and could significantly affect our results of operations and
financial condition. Our overall success in international markets will depend, in part, on our ability to succeed in differing legal,
regulatory, economic, social and political conditions. We may not be successful in developing and implementing policies and
strategies that will be effective in managing these risks in each country where we do business. Our failure to manage these risks
successfully could harm our international operations, reduce our international sales and increase our costs, thus adversely
affecting our business, financial condition and operating results. Certain of our facilities are or may be located in regions
that may be affected by extreme weather conditions and natural disasters. Our business is headquartered in southern
California and we expect to have multiple facilities in California. Historically, California has been susceptible to natural
disasters, such as earthquakes, drought, floods and wildfires. In addition, we are currently constructing a steam plant in
west Texas, which is susceptible to severe weather events, including tornados, hurricanes, thunderstorms, hail storms,
straight- line winds, blizzards, floods and dust storms. Although we intend to maintain loss insurance where necessary,
an earthquake, wildfire, extreme weather event or other natural disaster in the geographic regions in which we operate
could result in significant damage to our facilities, destruction or disruption of our critical business or information
technology systems, recovery costs and interruption to certain of our operations. In addition, a catastrophic event could
interrupt our operations or those of our customers and suppliers, which could result in delays or cancellation of
customer orders, the loss of customers and impediments to the manufacture or shipment of products or execution of
projects, which could result in loss of business or an increase in expense, both of which may have a material adverse
effect on our business. Delays and other weather impacts could adversely affect our ability to meet project deadlines and
may increase a project’ s cost and decrease its profitability. In the specific case of wildfires, an accusation or ultimate
determination that our operations were the cause of a wildfire may also have a material adverse effect on our business.
Moreover, we expect to have multiple facilities in other domestic and international markets, which may be subject to
similar risks as southern California and west Texas. Risks Related to our Technology and Intellectual Property An
inability to protect our IP could negatively affect our ability to compete, our business and our results of operations. Our ability to
compete effectively depends in part upon the maintenance and protection of the IP related to our HelteHeat-carbon- free heat ,
HelioPower-steam, power and HelioFuel-green hydrogen solutions. As of December 31, 26222023 , we had a portfolio of &
12 issued U. S. patents, 6-9 issued non- U. S. patents, 22-12 pending U. S. patent applications and 18 pending for-examination
-m—t-he—U—S—aﬁd—H—patent applications pending-for-examination-in other countries , as well as numerous trademarks. However,
our portfolio of patents is expected to evolve as new patents are issued and older patents expire, and the expiration of patents
could have a negative effect on our ability to prevent competitors from duplicating certain or all of our products. Our U. S.
issued patents are expected to expire between 2029 and 2648-2041 . We might not succeed in obtaining patents from any of our
pending applications. Even if we are awarded patents, they may not provide any meaningful protection or commercial
advantage to us, as they may not be of sufficient scope or strength or may not be issued in all countries where our products can
be sold. Patent protection is unavailable for certain aspects of the technology and operational processes that are important to our
business. Any patent held by us or to be issued to us, or any of our pending patent applications, could be challenged, invalidated,
unenforceable or circumvented. In addition, our competitors may be able to design around our patents. To date, we have relied
principally on patent, copyright, trademark and trade secret laws, as well as confidentiality and proprietary information
agreements and licensing arrangements, to establish and protect our IP. However, we have not obtained confidentiality and
proprietary information agreements from our targeted customers and vendors, and although we have entered into confidentiality
and proprietary information agreements with all of our employees, we cannot be certain that these agreements will be honored.
Some customers are subject to laws and regulations that require them to disclose information that we would otherwise seek to
keep confidential. Policing unauthorized use of our IP is difficult and expensive, as is enforcing our rights against unauthorized
use. The steps that we have taken or may take may not prevent misappropriation of the IP on which we rely. In addition,
effective protection may be unavailable or limited in jurisdictions outside the U. S., as the IP laws of foreign countries
sometimes offer less protection or have onerous filing requirements. From time to time, third parties may infringe our IP rights.
Litigation may be necessary to enforce or protect our rights or to determine the validity and scope of the rights of others. Any
litigation could be unsuccessful, cause us to incur substantial costs, divert resources away from our daily operations and result in



the impairment of our IP. Failure to adequately enforce our rights could cause us to lose rights in our [P and may negatively
affect our business. In addition to patent protection, we rely significantly upon trade secret laws to protect our proprietary
technologies. We regularly enter into confidentiality agreements with our key employees, customers, potential customers and
other third parties and limit access to and distribution of our trade secrets and other proprietary information. However, these
measures may not be adequate to prevent misappropriation of our technologies or to assure that our competitors will not
independently develop technologies that are substantially equivalent or superior to our technologies. In addilion the laws of
other countries in which we operate may not protect our proprietary rights to the same extent as the laws of the U. S. We are
also sub]uu to th 11sl\ of adverse claims and lmgduon alleging milmgununt of IP rights. IfGeﬁ&rn—e-ﬁeﬁ-ﬁfaerhﬁes—&f&efour

stentfreant-damage estraett i t6 it i 111[01111&11011 technology systems
—reeeveiﬂyheesfs—&ﬂd-m’feffw&eﬂ—te-eeﬁam—e%eﬂﬁ or those of thlrd partles upon whlch we rely, or our data are or were
compromised, we could experience adverse consequences resulting from such compromise, including but not limited to
regulatory investigations or actions; litigation; fines and penalties; disruptions of our business operations ; reputational
harm; loss of revenue or profits; and other adverse consequences. In the ordinary course of our business, we and the
third parties upon which we rely process sensitive data, and, as a result, we and such third parties face a variety of
evolving threats that could cause security incidents. Cyber- attacks, malicious internet- based activity, online and offline
fraud, and other similar activities threaten the confidentiality, integrity, and availability of our sensitive data and
information technology systems, and those of the third parties upon which we rely. Such threats are prevalent and
continue to rise, are increasingly difficult to detect, and come from a variety of sources, including traditional computer “
hackers, ” threat actors, “ hacktivists, ” organized criminal threat actors, personnel (such as through theft or misuse),
sophisticated nation states and nation- state- supported actors. Some actors now engage and are expected to continue to
engage in cyber- attacks, including without limitation nation- state actors for geopolitical reasons and in conjunction
with military conflicts and defense activities. During times of war and other major conflicts, we and the third parties we
rely on may be vulnerable to a heightened risk of these attacks, including retaliatory cyber- attacks, that could
materially disrupt our systems and operations, supply chain and ability to produce, sell and distribute our services. Such
threats include, but are not limited to, social- engineering attacks (including through deep fakes, which may be
increasingly more difficult to identify as fake, and phishing attacks), malicious code (such as viruses and worms),
malware (including as a result of advanced persistent threat intrusions), denial- of- service attacks, credential stuffing,
credential harvesting, personnel misconduct or error, ransomware attacks, supply- chain attacks, software bugs, server
malfunctions, software or hardware failures, loss of data or other information technology assets, adware, attacks
enhanced or facilitated by Al, telecommunications failures, earthquakes, fires, floods and other similar threats. In
particular, severe ransomware attacks are becoming increasingly prevalent and can lead to significant interruptions in
our operations, ability to provide our products or services, loss of sensitive data and income, reputational harm, and
diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we may be
unwilling or unable to make such payments due to, for example, applicable laws or regulations prohibiting such
payments. Remote work has become more common and has increased risks to our information technology systems and
data, as more of our employees utilize network connections, computers, and devices outside our premises or network,
including working at home, while in transit and in public locations. Additionally, future or past business transactions
(such as acquisitions or integrations) could expose us to additional cybersecurity risks and vulnerabilities, as our systems
could be negatively affected by vulnerabilities present in acquired or integrated entities’ systems and technologies.
Furthermore, we may discover security issues that were not found during due diligence of such acquired or integrated
entities, and it may be dlfﬁcult to mtegrate compames into our mformatlon technology environment and security
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threats to our business operations. We rely on third- party service providers and technologies to operate critical business
systems to process sensitive data in a variety of contexts, including, without limitation, cloud- based infrastructure,
application hosting, data center facilities, encryption and authentication technology, employee email, content delivery to
customers and other functions. We also rely on third- party service providers to provide other products, services, parts,
or otherwise to operate our business. Our ability to monitor these third parties’ information sccurity breaches-practices is
limited , eemputer-viruses; tost-and these third parties may not have adequate 1nformatlon securlty measures in place If
ot-our third- party service providers experience a security incident misp S g

human-errorsaets-of-vandalsas-or other events-interruption, we could experience adverse consequences EPheﬂsleef—Whlle
we may be entitled to damages if our third- party service providers fail to satisfy their privacy or security- related
obllgatlons to us, any award may be 1nsufﬁc1ent to cover our damages, or we may be unable to recover such award

Atatn A atton at ated-s ms-afie-have implemented measures
and ma1nta1n various 1nformatlon securlty processes and technologles designed to 1dent1fy, assess and manage the
material riskrisks from ofa-seeurity-cybersecurity breach-threats to er-our disruptior-computer networks, third party
hosted services, communications systems, hardware and software, and our critical data, including intellectual property,
and confidential information that is proprietary, strategic or competitive in nature. However , there can be no assurance
that these eurseeurity-efforts-and-measures will be effective . We take steps designed to detect , mitigate and remediate
vulnerabllltles in er-our 1nformatlon systems (such as our hardware and / or software, 1ncludmg that &tteﬂ‘rpted—seeuﬂty

p s—Ha ATE;S applieation p-or-proe a-third parties upon which
we rely) 1nclud1ng through tramlngs, 1nc1dent tabletop exercises and system testing. We may eentaitrnot, however,
defeets— detect and remediate all such vulnerabilities including on a timely basis. Further, we may experience delays in
developing and deploying remedial measures and patches destgn-designed to address identified vulnerabilities.
Vulnerabilities could be exploited and result in a security incident. Any of the previously identified or manufaeture-similar

threats could cause a security incident or other problems-interruption that could wnexpeetedly-eompromise-information
seeurity—Intentionat-result in unauthorized, unlawful or acc1dental acqulsltlon, modlﬁcatlon, destructlon, loss, alteration,

encryption, disclosure of, or access to er-our 1o 7 hat-sensitive
data rineluding-otr— or 1P-tradeseerets-or-our pefse-ﬂ-a-l—lll or mdllOll ef—technology systems, ot or eﬁ&p}eyees—eustemefs—er
usets;-those of the third parties upon whom we rely. A security incident or other interruption could disrupt our ability
(and that of third parties upon whom we rely) to provide our services. We may expend significant resources or modify

our business activities partners-may-be-exposed-to unauthorized-persons-try to protect against security incidents.

Additionally, certain data privacy and security obligations may require us to implement and maintain specific security

measures or industry- standard or reasonable security measures to protect er-our te-the-publie;-or-thatrisks-oftoss-er
ﬂﬂsuse-e-ﬁt-hts—m onmllon eeu-ld—eeeuetechnology systems and sensmve data . If we (fPheugh—rt—rs—elrfﬁeul-t—te-determ-me
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th1rd party upon whom we rely) experlence a security incident and-avaite 7
eause-hatirto-otr— or are perceived reputation;-brand-and-ability-to have experlenced a securlty 1nc1dent aftraet—eustemefs
and—result—rn—expesure—te—agmﬁeaﬂt—eests— we may experlence adverse consequences ineluding-eosts-to-rebutd-oursystems-,
meodify produets-an ees o-government enforcement actions (for example , pay
investigations, fines, penalties, audlts and 1nspect10ns), addltlonal notification and reporting requirements and / or
oversight; restrictions on processing sensitive data (including personal data); litigation (including class claims);
indemnification obligations; negative publicity; reputational harm; monetary fund diversions; diversion of management
attention; interruptions in our operations (including availability of data); financial loss; and other similar harms.
Security incidents and attendant consequences may negatively impact our ability to grow and operate our business. Our
contracts may not contain limitations of liability, and even where they do, there can be no assurance that limitations of

liability in our contracts are sufficient to protect us from llablhtles, dama%s take-other remedial-steps;iraddition-to-other

eeveihus-agamst—cltums 1clatu to our data prlvacy and security breaehes—ey%erattaeks—obllgatlons We cannot be sure that
our insurance coverage will be adequate or sufficient to protect us from or to mitigate liabilities arising out of our
privacy and security practices, that etherretated-breaches;{(bjysuch coverage will eover-any-indemnifieation-elaims-againstas
relating-to-any-netdent-witkcontinue to be available to-as-on eeenomieatty-commerecially reasonable terms s-or at all +, or that
such coverage {eyany-insurer-will pay netdeny-eoverage-as-to-any-futurc elaim—Thesueeessful-assertion-of one-ormore-large

claims against. In addition to experiencing a security incident, third parties may gather, collect, or infer sensitive data
about us from public sources, data brokers, or other means that exeeed—ava-rlable—rnsur&nee—eever&ge—reveals competltlvely




competitive advantage our-- or market position rep . Our mirror
cleaning technology may perform below our expectations. The primary maintenance activity 101 \0141 1humal projects using our
systems will be the routine and continuous cleaning of reflective mirror surfaces. We anticipate each mirror will need to be deep
cleaned (rotating brush and water mist) every two weeks to prevent a buildup of soiling which would otherwise significantly
degrade the system performance. Operational testing is ongoing on our ChariotAV autonomous cleaning vehicle which is
intended to confirm the vehicles ability to accurately navigate the heliostat field autonomously while effectively and repeatedly
cleaning the mirrors to maintain optimal light reflectivity. If our ChariotAV autonomous cleaning vehicle does not ultimately
operate as intended, actual operating costs of our concentrated solar energy plants may be substantially higher than forecasted or
total energy generation may fall short of estimates. Regulatory Risks We are subject to stringent and evolving U. S. laws,
regulations, and rules, contractual obligations, industry standards, policies and other obligations related to data privacy
and security. Our actual or perceived failure to comply with such obligations could lead to regulatory investigations or
actions; litigation (including class claims) and mass arbitration demands; fines and penalties; disruptions of our business
operations; reputational harm; loss of revenue or profits; and other adverse business consequences. In the ordinary
course of business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure,
dispose of, transmit and share (collectively, process) personal data and other sensitive information, including
proprietary and confidential business data, trade secrets, intellectual property, sensitive third- party data, business
plans, transactions and financial information (collectively, sensitive data). Our data processing activities subject us to
numerous data privacy and security obligations, such as various laws, regulations, guidance, industry standards,
external and internal privacy and security policies, contractual requirements, and other obligations relating to data
privacy and security. In the U. S., federal, state and local governments have identified-enacted numerous data privacy
and security laws, including data breach notification laws, personal data privacy laws, consumer protection laws (e. g.,
Section 5 of the Federal Trade Commission Act), and other similar laws (e. g., wiretapping laws). In the past few years,
numerous U. S. states — including California, Virginia, Colorado, Connecticut and Utah — have enacted comprehensive
privacy laws that impose certain obligations on covered businesses, including providing specific disclosures in privacy
notices and affording residents with certain rights concerning their personal data. As applicable, such rights may include
the right to access, correct, or delete certain personal data, and to opt- out of certain data processing activities, such as
targeted advertising, profiling and automated decision- making. The exercise of these rights may impact our business
and ability to provide our products and services. Certain states also impose stricter requirements for processing certain
personal data, including sensitive information, such as conducting data privacy impact assessments. These state laws
allow for statutory fines for noncompliance. For example, the California Consumer Privacy Act of 2018, as amended by
the California Privacy Rights Act of 2020 (“ CPRA ) (collectively, “ CCPA ”), applies to personal data of consumers,
business representatives and employees who are California residents, and requires businesses to provide specific
disclosures in privacy notices and honor requests of such individuals to exercise certain privacy rights. The CCPA
provides for fines of up to $ 7, 500 per intentional violation and allows private litigants affected by certain data breaches
to recover significant statutory damages. Similar laws are being considered in several other states, as well as at the
federal and local levels, and we expect more states to pass similar laws in the future. These developments may further
complicate compliance efforts, and increase legal risk and compliance costs for us and the third parties upon whom we
rely. In addition to data privacy and security laws, we are bound by other contractual obligations related to data privacy
and security, and our efforts to comply with such obligations may not be successful. We publish privacy policies,
marketing materials and other statements, such as compliance with certain certifications or self- regulatory principles,
regarding data privacy and security. If these policies, materials or statements are found to be deficient, lacking in
transparency, deceptive, unfair, or misrepresentative of our practices, we may be subject to investigation, enforcement
actions by regulators, or other adverse consequences. Obligations related to data privacy and security (and consumers’
data privacy expectations) are quickly changing, becoming increasingly stringent, and creating uncertainty.
Additionally, these obligations may be subject to differing applications and interpretations, which may be inconsistent or
conflict among jurisdictions. Preparing for and complying with these obligations requires us to devote significant
resources and may necessitate changes to our services, information technologies, systems, and practices and to those of
any third parties that process personal data on our behalf. We may at times fail (or be perceived to have failed) in our
efforts to comply with our data privacy and security obligations. Moreover, despite our efforts, our personnel or third
parties we rely on may fail to comply with such obligations, which could negatively impact our business operations. If we
or the third parties on which we rely fail, or are perceived to have failed, to address or comply with applicable data
privacy and security obligations, we could face significant consequences, including but not limited to: government
enforcement actions (e. g., investigations, fines, penalties, audits, inspections and similar); litigation (including class-
action claims) and mass arbitration demands; additional reporting requirements and / or oversight; bans on processing
personal data; and orders to destroy or not use personal data. In particular, plaintiffs have become increasingly more
active in bringing privacy- related claims against companies, including class claims and mass arbitration demands. Some
of these claims allow for the recovery of statutory damages on a per violation basis, and, if viable, carry the potential for
monumental statutory damages, dependlng on the Volume of data and the number of v1olat10ns Any of these events




effeet—ive—s-ysfem—ef—i&temal—ee&&e’:sﬂ%—mayhnot llmlted be—ab}e—to aeeuf&teb'—eﬁ-rme{y—fepeﬁ— loss of customers, mablllty to

process personal data eur—- or finaneial-eondition-to operate in certain jurisdictions; limited ability to develop or
commercialize er-our resuits-products; expenditure of time and resources to defend any claim or inquiry; adverse
publicity; or substantial changes to our business model or operations whieh-may-adversely-affeetinvestor-eonfideneetrus
and;-as-aresulour-stoelpriee-. Our material weaknesses relate to Heliogen not...... they were operating effectively. Regulatory
Risks Our business benefits in part from federal, state, provincial and local government support for renewable energy, and a
decline in such support could harm our business. We benefit in part from legislation and government policies, incentives,
mandates or other programs that support renewable energy, and energy storage projects that enhance the economic feasibility of
our solar energy projects. This support includes legislation and regulations that encourage or in some cases require other
customers to procure power from renewable or low- emission sources or otherwise to procure our services; and provide us or our
customers with tax and other incentives that reduce our costs or increase our revenues. For example, the IRA contains many
provisions intended to incentivize domestic clean energy investment, clean energy production and manufacturing of necessary
components. However, it is unclear whether these initiatives will create sufficient incentives for projects or result in increased
demand for our services. In addition, some of these government mandates and economic incentives are scheduled to be reduced
or to expire, or could be eliminated altogether, while others are scheduled to be extended or expanded. Without ongoing federal,
state, provincial and local government support for renewable energy our ability obtain project commitments and related
financing could be adversely affected and our business, financial condition and results of operations could be adversely affected.
Legislative or regulatory actions relating to renewable energy may impact demand for our services, our ability to remain in
compliance with applicable laws and our cost of operations. We are subject to laws, regulations and rules enacted by national,
regional and local governments. Compliance with, and monitoring of, applicable laws, regulations and rules may be difficult,
time consuming and costly. Those laws, regulations and rules and their interpretation and application may also change from time
to time and those changes could have a material adverse effect on our business, investments and results of operations. In
addition, a failure to comply with applicable laws, regulations and rules, as interpreted and applied, could have a material
adverse effect on our business and results of operations. In addition, laws and regulations impacting our customers may affect
the demand for our products. Because most of our revenue is expected to be derived from the energy and industrial market
sectors, regulatory and environmental requirements affecting those industries could adversely affect our business, financial
condition, results of operations and cash flows. Customers in the industries we serve, including oil & gas companies and power
providers, face stringent regulatory and environmental requirements, as well as permitting processes, as they implement plans
for their projects, which may result in delays, reductions and cancellations of some of their projects. Our customers’ energy
procurement policies may prohibit or limit their willingness to procure our products. Our business prospects may be negatively
impacted if we are prevented from completing new installations or our installations become more costly as a result of laws,
regulations, ordinances, or rules applicable to our products. These regulatory factors may result in decreased demand for our
services, potentially impacting our operations and our ability to grow. The demand for our product could also be impacted by
infrastructure legislation and funding. The locations of renewable energy projects, including the expected locations of our
concentrated solar energy plants, are often remote and may not be viable unless new or expanded transmission infrastructure to
transport the energy to demand centers is economically feasible. Furthermore, funding for renewable energy initiatives may not
be available. These factors could result in fewer renewable energy projects and a delay in the construction of these projects and
the related infrastructure, which could negatively impact our business. Opportunities associated with government contracts
could lead to increased governmental regulation applicable to us. Most government contracts are awarded through a regulated
competitive bidding process, including the award we received from the DOE to deploy our renewable energy technology in
California. We may incur significant costs associated with bidding for government contracts before we realize any revenues
from these contracts. Government agencies may review a contractor’ s performance, cost structure and compliance with
applicable laws, regulations and standards. If government agencies determine through these reviews that costs were improperly
allocated to specific contracts, they will not reimburse the contractor for those costs or may require the contractor to refund
previously reimbursed costs. If government agencies determine that we engaged in improper activity, we may be subject to civil
and criminal penalties. Government contracts are also subject to renegotiation of profit and termination by the government prior

to the explratlon of the term. quks Related to Ownershlp of Share% and Warrants OurWe—afe—eufreﬂﬂy—net—m—eemphaﬁee—W%ﬂ&




eemph&nee—}ﬁthe—NﬁLSE—éehsts—etnkeemﬂ&en—steelefrom tradlng on ﬁs—exehaﬁge—feﬁfmhtfe—te—meet—fhe—hsfmg—staﬂdafés- we

ﬁr—beeeme—dehsted—ffefn—t-he—NHLS-E—fer—any feaseﬂ—&nd-&fe—queted—eﬁ—t-he—other queBﬁ-l-}et-rn—Beard—aﬂ—m’fef—éea-}eﬁaﬂtemate&
fuotationrsystem-forequityseeuritiesthatisnotanational securities exchange . On November 7 , 2023, the-tiquidity-and-priee
ﬁf—eu%seetwmes—may—beﬁxefe—lmnted—ﬂ&&ﬁ—rﬂ wefe—queted—ef—hsted—eﬁ—recelved a letter from the staff of NYSE Regulatlon
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v : Arrar akin v W had determined to
commence proceedlngs to delist our common stock and pubhc warrants (“ Public Warrants ) Our stock price is subject to
volatility,which could have a material adverse impact on investors and employee retention.The price of our stock has
experienced substantial price volatility and may continue to do so in the future.From January 1, 2623-2022 to March 26-23 ,
2024-2023 ,our stock price fluctuated between a low of $ 0. 52-19 per share and a high of $ 26-16 . 25-31 per share {as-adjusted
for-the-reverse-stoelesplit. Additionally,the energy and technology industries,and the stock market as a whole have,from time to
time,experienced extreme stock price and volume fluctuations that have affected stock prices in ways that may have been
unrelated to the performance of the companies’ in these sectors.We believe the price of our stock should reflect expectations of
future growth and profitability. and private placement warrants (“ Private Warrants, ”” and together with the Public Warrants,
the “ Public and Private Warrants ) outstanding. We may heave-the-abilityte-redeem our outstanding Public Warrants at a price
of $ 0. 84-35 per warrant, provided that the last reported sales price of our common stock equals or exceeds $ +8-630 . 00 per
share for any 20 trading days within a 30 trading- day period ending on the third trading day prior to the date we send the notice
of redemption to the warrant holders. 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. In addition, we may have-the-abilityte-redeem all (but
not less than all) of our outstanding Public and Private Warrants at a price of $ 8-3 . 8-50 per warrant if the following
conditions are satisfied: (i) the last reported sale prices of our common stock equals or exceeds $ +8-350 . 00 (as may be
adjusted for stock splits, stock dividends, reorganizations, recapitalizations or the like) on the trading day prior to the date of the
notice; (ii) the Private Warrants are also concurrently exchanged at the same price as the outstanding Public Warrants; and (iii)
there is an effective registration statement covering the issuance of the shares of our common stock issuable upon exercise of the
warrants and a current prospectus relating thereto available throughout the 30- day period after written notice of redemption is
given. In either case, the redemption of our outstanding Public and Private Warrants could force the warrant holders (i) to
exercise their warrants and pay the exercise price therefor at a time when it may be disadvantageous for them to do so, (ii) to sell
their warrants at the then- current market price when they might otherwise wish to hold their warrants or (iii) to accept the
nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be substantially less
than the market value of their warrants. The value received upon exercise of the warrants (i) 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
(i) may not compensate the holders for the value of the warrants, including because the number of shares of common stock
received is capped at 0. 36401 shares of our common stock per warrant (subject to adjustment) irrespective of the remaining life
of the warrants. Refer to Note 5-4 — Warrants Cenvertible Instraments-and-Equity-for additional information about our Public
and Private Warrants. We have outstanding Public and Private Warrants that are exercisable into our common stock, which
would increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders. We
have outstanding Public and Private Warrants to purchase an aggregate of 244, 762 a-ppfe*tmate}y—s—é—mﬂ-heﬁ—shares of our
common stock that beeame-are currently exercisable enMareh3+8;2622-. The exercise price of the Public and Private
Warrants is $ 44402 . 50 per share, or approximately $ 98. 5 million in the aggregate for all shares underlying these warrants,
assuming none of the warrants are exercised through “ cashless ” exercise. To the extent such warrants are exercised, additional
shares of our common stock will be issued, which will result in dilution to 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 market price of our common stock. However, there is no
guarantee that the Public and Private Warrants will ever be in the money prior to their expiration, and as such, the warrants may
expire worthless. We may be subject to securities litigation, which is expensive and could divert management attention. The
market price of our common stock may be volatile and, in the past, companies that have experienced volatility in the market
price of their stock have been subject to securities class action litigation. We may be the target of this type of litigation in the
future. Securities litigation against us could result in substantial costs and divert our management’ s attention and resources from
other business concerns and could also require us to make substantlal payments to satlsfy Judgments or to settle litigation either
of which could serlously harm our business. 7 0 : ;
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may not be able to enforce judgments entered by U. S. courts against certain of our directors. We are incorporated in the State of
Delaware. However, some of our directors may reside outside of the U. S. As a result, our stockholders may not be able to effect
service of process upon those persons within the U. S. or enforce against those persons judgments obtained in U. S. courts. Anti-
takeover provisions contained in our second amended and restated certificate of incorporation as well as provisions of Delaware
law, could impair a takeover attempt. Our second amended and restated certificate of incorporation (*“ Certificate of
Incorporation ) contains provisions that may discourage unsolicited takeover proposals that stockholders may consider to be in
their best interests. We are also subject to anti- takeover provisions under Delaware law, which could delay or prevent a change
of control. Together these provisions may make the removal of management more difficult and may discourage transactions that
otherwise could involve payment of a premium over prevailing market prices for our securities. These provisions include: * no
cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates; ¢ a
classified Board with three- year staggered terms, which could delay the ability of stockholders to change the membership of a
majority of our Board; ¢ the right of our Board to elect a director to fill a vacancy created by the expansion of our Board or the
resignation, death or removal of a director in certain circumstances, which prevents stockholders from being able to fill
vacancies on our Board; ¢ a prohibition on stockholder action by written consent, which forces stockholder action to be taken at
an annual or special meeting of our stockholders; and ¢ the requirement that a meeting of stockholders may only be called by
members of our Board or the stockholders holding a majority of our shares, which may delay the ability of our stockholders to
force consideration of a proposal or to take action, including the removal of directors. These provisions, alone or together, could
delay hostile takeovers and changes in control or changes in our Board or our management. As a Delaware corporation, we are
also subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law (“ DGCL ), which
prevents some stockholders holding more than 15 % of our outstanding common stock from engaging in certain business
combinations without approval of the holders of substantially all of our common stock. Any provision of our Certificate of
Incorporation or bylaws or Delaware law that has the effect of delaying or deterring a change in control could limit the
opportunity for our stockholders to receive a premium for their shares of our common stock and could also affect the price that
some investors are willing to pay for our common stock. Our Certificate of Incorporation provides, subject to limited exceptions,
that the Court of Chancery of the State of Delaware and the U. S. federal district courts will be the sole and exclusive forums for
substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers, stockholders or employees. Our Certificate of Incorporation
provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative



action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,
officer or other employee to us or our stockholders, (iii) any action asserting a claim against us, our directors, officers or
employees arising pursuant to any provision of the DGCL or our Certificate of Incorporation or bylaws, or (iv) any action
asserting a claim against us, our directors, officers or employees governed by the internal affairs doctrine and, if brought outside
of Delaware, the stockholder bringing the suit will be deemed to have consented to service of process on such stockholder’ s
counsel, except any action (A) as to which the Court of Chancery of the State of Delaware determines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten days following such determination), (B) which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, or (C) for which the Court of Chancery does not
have subject matter jurisdiction. Our Certificate of Incorporation also provides that the exclusive forum provision will be
applicable to the fullest extent permitted by applicable law. Section 27 of the Exchange Act creates exclusive federal jurisdiction
over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. As a
result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act
or any other claim for which the federal courts have exclusive jurisdiction. Furthermore, Section 22 of the Securities Act
establishes concurrent jurisdiction for federal and state courts over Securities Act claims. Accordingly, both state and federal
courts have jurisdiction to hear 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 Certificate of Incorporation also provides
that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the U. S. will be the sole
and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. While the
Delaware courts have determined that such choice of forum provisions are facially valid and several state trial courts have
enforced such provisions and required that suits asserting Securities Act claims be filed in federal court, there is no guarantee
that courts of appeal will affirm the enforceability of such provisions and a stockholder may nevertheless seek to bring a claim
in a venue other than those designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert
the validity and enforceability of the exclusive forum provisions of our Certificate of Incorporation. This may require significant
additional costs associated with resolving such action in other jurisdictions and there can be no assurance that the provisions will
be enforced by a court in those other jurisdictions. If a court were to find either exclusive forum provision in our Certificate of
Incorporation to be inapplicable or unenforceable in an action, we may incur further significant additional costs associated with
litigating Securities Act claims in state court, or both state and federal court, which could seriously harm our business, financial
condition, results of operations and prospects. Any person or entity purchasing or otherwise acquiring or holding or owning (or
continuing to hold or own) any interest in any of our securities shall be deemed to have notice of and consented to the forum
provisions in our Certificate of Incorporation. Although we believe these exclusive forum provisions benefit us by providing
increased consistency in the application of Delaware law and federal securities laws in the types of lawsuits to which each
applies, the 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 current or former directors, officers, stockholders or other employees, which may
discourage such lawsuits with respect to such claims. Our stockholders will not be deemed to have waived our compliance with
the federal securities laws and the rules and regulations thereunder as a result of our exclusive forum provisions. The warrant
agreement governing our Public and Private Warrants designates the courts of the State of New York or the U. S. District Court
for the Southern District of New York as the sole and exclusive forum for certain types of actions and proceedings that may be
initiated by holders of the warrants, which could limit the ability of warrant holders to obtain a favorable judicial forum for
disputes with our company. Our Public and Private Warrants are issued in registered form under a warrant agreement between
us and Continental Stock Transfer & Trust Company, as warrant agent. The warrant agreement provides that, subject to
applicable law, (i) any action, proceeding or claim against us arising out of or relating in any way to the warrant agreement,
including under the Securities Act, will be brought and enforced in the courts of the State of New York or the U. S. District
Court for the Southern District of New York and (ii) that we irrevocably submit to such jurisdiction, which jurisdiction shall be
the exclusive forum for any such action, proceeding or claim. We will waive any objection to such exclusive jurisdiction and
that such courts represent an inconvenient forum. Notwithstanding the foregoing, these provisions of the warrant agreement will
not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the U. S.
federal district courts are the sole and exclusive forum. Any person or entity purchasing or otherwise acquiring any interest in
any of our warrants shall be deemed to have notice of and to have consented to the forum provisions in our warrant agreement. If
any action, the subject matter of which is within the scope the forum provisions of the warrant agreement, is filed in a court
other than a court of the State of New York or the U. S. District Court for the Southern District of New York (a  foreign action
) in the name of any holder of our warrants, such holder shall be deemed to have consented to: (x) the personal jurisdiction of
the state and federal courts located in the State of New York in connection with any action brought in any such court to enforce
the forum provisions (an “ enforcement action ) and (y) having service of process made upon such warrant holder in any such
enforcement action by service upon such warrant holder’ s counsel in the foreign action as agent for such warrant holder. This
choice- of- forum provision may limit a warrant holder’ s ability to bring a claim in a judicial forum that it finds favorable for
disputes with us, which may discourage such lawsuits. Alternatively, if a court were to find this provision of our warrant
agreement inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we may
incur additional costs associated with resolving such matters in other jurisdictions, which could materially and adversely affect
our business, financial condition and results of operations and result in a diversion of the time and resources of our management
and Board.



