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Our business is subject to numerous risks and uncertainties that you should be aware of in evaluating our business. If any such
risks and uncertainties materialize, our business, prospects, results of operations, and financial condition and-resuts-of
eperations-could be materially and adversely affected. The risks described below are not the only risks that we face. Additional
risks and uncertainties not currently known to us, or that we currently deem to be immaterial may-, could also have a materially
-- material adversely-—- adverse affeet-effect on our business, prospects results of operations , and financial condition and
restlts-ofoperations-. The summary risk factors described below should be read together with the text of the risk factors set
forth immediately after the summary risk factors, and both the summary and text of the risk factors should be read together with
the other information set forth in this Report, including our consolidated financial statements and the related notes, as well as in
other documents that we file with the SEC. Summary of the Material Risks Associated with Our Business These risks include,
but are not limited to, the following: ® QOur expectations for when we will achieve various technical and production- level
performance objectives depend in large part upon assumptions, estimates, measurements, testing, analyses, and data
developed and performed by us, which may be incorrect or flawed. ® It will be challenging to develop solid- state battery
cells capable of production at volume and with acceptable performance, yields and costs. The pace of development in materials
science is often not predictable. Delays or failures in accomplishing particular development objectives may postpone or prevent
us from generating revenues from the licensing of our battery—cell technology or sales of our electrolyte. Solid Power, Inc.
2023 Form 10- K | 14 ¢ We may not succeed in developing our electrolyte for commercialization or attracting customers. There
is currently no commercial market for sulfide- based electrolytes and one may never emerge. Even if sulfide- based electrolytes
are commerc1ally adopted, we may not be able to effectlvely compete in any market

y—e If our cells or electrolyte fail to
perform as expected our abrhty to develop, marl(et and license our technology could be harmed. ® We have only conducted
preliminary safety testing on our cells. Our cells will require additional and extensive safety testing prior to being installed in
EVs. @ We are seeking additional partners with which to collaborate in the development of our eeH-technology. Our inability to
enter into jetrt-development agreements-relationships with additional partners may impair our ability to control the timing of
our development activities, generate licensing revenue , or sell our electrolyte. ® We-mayIf we do not succeed in developing
solid- state battery cells for commercrahzatron or meetlng certain milestones under certaln of our J-BAs—agreements within
the required time frames para
termrnatet-hem— the agreements Wt

agreements exposes us to the rrsk that our partners may elect to pursue other battery cell technologres Fwhieh-tikely-would

. SelidRower,Ine12022 Form1+0-K1+5-e Our business depends on our ability to
manage our relatlonshrps with existing and future par tners customers, and-suppliers —We-, and contractors, and we may not
succeed in managing these business relationships 3w OW v Og
prospeets-. @ We have not reached any commercial agreement with our partners on economic terms for the supp-l-y—llcensmg of
eur-cell technology or sale of electrolyte. As a result, our projections of revenue and other financial results are uncertain. ® The
terms of certain FBAs-agreements permit our partners to share in the intellectual property developed through the research and
development efforts requiredunder eur-partieutar-their respective agreements with-thent. ©ur-In certain circumstances, our
ability to share developments gained through the course of performance of a particular ¥JBA-agreement with our other partners
may be limited #reertairreireumstanees—neertain-eirenmstanees-, and our partners may be able to exploit certain of the
intellectual property developed under their respective 3BAs-agreements in ways that are detrimental to us. @ If we are unable to
attract and retain key employees and qualified personnel our ability to Compete could be harmed —O—l-flsel-ld—state—batteﬁ!—eel-l

o—f—eu-leeleetfelryte— ° The battery cell market contmues to evolve and is hlghly compet1t1ve and we may not be successful in
competing in this market or establishing and ma1nta1n1ng confrdence in our long- term bus-rﬁess—prospects among current and
future partners and customers o We may nots 0 0 eV 0

accurately estimate -t-he—future Sﬁpp-l-y—aﬁd—demand for our technology eel-ls—and—#ofeﬁr—eleetfelryte— Wthll could result ina

variety of inefficiencies in our business and-, hinder our abrhty to generate revenue -

mantfacturing requirements-, we-eotdd-and cause us to incur additional costs or experience delays. ® We rely heavily on
owned and exclusively- licensed intellectual property, including whieh-inetades-patent rights, trade secrets, eepyright
copyrights , trademarks and know- how —I-f— and we &fe—may be unable to protect and maintain access to these intellectual

property rights . @ We have not performed exhaustive searches or
analyses of the intellectual property landscape of the battery 1ndustry and cannot :-therefore;-we-are-anable-to-guarantee that our
technology, or its ultimate integration into EV-EVs batterypaeks-, does not infringe intellectual property rights of third parties.
We may need to defend ourselves against intellectual property infringement claims, which may be time- consuming and eeté
cause us to incur substantial costs. ® Our business medel-plan has yet to be tested and any—fa—r-l-ufe—te—we may not succeed in
e*eeﬁte-executlng on our strategrc plans 1nclud1ng commercrahzatron W v




research and development stage company with a history of financial losses and expect to incur significant expenses and
continuing losses for the foreseeable future. Solid Power, Inc. | 2023 Form 10- K | 15 e We may require additional capital to
support business growth, and this capital might not be available on commercially reasonable terms or at all. e If we fail to
effectively manage our future growth, we may not be able to market and license the technology and know- how to manufacture
our cells or sell our electrolyte steeessfalty-. ¢ Our management team has interim-CEO-and-several-of our-otherexeeutive
effteershave-endy-limited experience in operating a public company. ® Our business could also be adversely impacted if we
have deficiencies in our disclosure controls and procedures or internal control over financial reporting as required by
SOX. e We incur significant expenses and administrative burdens as a public company. e Future litigation, regulatory
actions, or government investigations and inquiries may lead us to incur significant costs or harm our reputation. e The
price of our common stock and Warrants could be adversely impacted by sales of substantial amounts of our common
stock or Warrants in the public market or the perception that such sales could occur. Risks Related to Development and
CommercializationOur expectations for when we will achieve various technical and production- level performance
objectives depend in large part upon assumptions, estimates, measurements, testing, analyses, and data developed and
performed by us, which may be incorrect or flawed. Our expectations for when we will achieve various technical and
production objectives reflect our current expectations and estimates. Whether and when we achieve these objectives
depend on a number of factors, many of which are outside our control, such as: e the success and timing of our
development activities, including our ability to develop cells with our desired performance metrics and achieve the
requisite automotive industry validations; @ our success in securing additional development partnerships and the pace of
our efforts with each of them; e unanticipated technical or manufacturing challenges or delays; e difficulties identifying
or constructing the necessary manufacturing facilities; ® other technological developments that could adversely impact
the commercial potential of our technology; e the extent of consumer acceptance of EVs generally and those deploying
our products in particular; e competition, including from established and future competitors in the battery industry or
from competing technologies that may be used to power EVs; e whether we can obtain sufficient capital when required
to build our manufacturing facilities and sustain and grow our business; ® adverse developments in our partnership
relationships, including termination of our partnerships or changes in our partners’ timetables and business plans; e our
ability to manage our growth; Solid Power, Inc. | 26222023 Form 10- K | 16 e Ourexpeetations-our ability to manage our
relationships with key suppliers and targets-regarding the availability of the raw materials we need to procure from the
them times-; @ our ability to retain existing key management, integrate recent hires, and attract, retain, and motivate
qualified personnel; and e the overall strength and stability of domestic and international economies. Unfavorable
changes in any of these or other factors beyond our control could 1mpede our ablllty to achleve our objectlves when

planned we—wﬂi—&ehteveﬂvaﬂeﬁs—teehmeal—pfe—pfedueﬁeﬂ—and prod

operatlons fequ:ts—O—We—metuLngmﬁe&ﬁt—e*peﬁses—aﬂd
ad-mnﬂs&afrve—btrfdeﬂs—as—a-pﬂbhe—eemp&ﬂy— whreh—eeu-}d—have—aﬁ—and adverse-effeetonourbusiness;financial condition ane
results-of operations-. e-Sales-of substantial-amounts-Additionally, we cannot predict market reaction or the impact on the
price of our common stock i-the-and Warrants as we make announcements regarding our achievement, or failure to
achieve, our objectives and publte-publicly - disclosed milestones. Negative markets- market reactions ;-orthe-pereeption
thatstaehsales-could eeeur;eould-eause-result in volatility in the market-of the price of our common stock te-drep-signifieantly-
RisksRelatedto-Development-and Commeretalizationtt-Warrants. It will be challenging to develop solid- state battery cells
capable of production at volume and with acceptable performance, yields , and costs. The pace of development in materials
science is often not predictable. Delays or failures in accomplishing particular development objectives may postpone or prevent
us from generating revenues from the licensing of our batters—cell technology or sales of our electrolyte. Our business depends
on our ability to develop selid- state battery cells that outperform the lithium- ion batteries currently prevalent in EVs. We
expect to need several additional years of research and development and automotive qualification efforts before our cells will be
advanced enough for us to realize material revenue from licensing agreements for our battery—cell technology or reach
commercial levels of sales of our electrolyte materials. Developing the technology and know- how to produce selid—state-battery
cells at scale and cost, and which meet the performance requirements for wide adoption by OEMs, is extremely challenging. We
must overcome significant hurdles to complete development, validation , and automotive qualification of our battery-—cells prior
to being able to license or sell our technology to any customers. Some of the development hurdles that we need to overcome
before licensing or selling our solid- state battery cell technology to customers include: ® meeting the rigorous and
challenging specifications required by our customers and ultimately OEMs and battery manufacturers, such as battery
life, energy density, abuse and safety testing, charge rate, cycle life, stack pressure, and operating temperature; ®
increasing the volume, yield, reliability , and uniformity of our cells and cell components; @ increasing the size and number of
layers of our cells; ® developing manufacturing techniques to produce the volume of cells needed for customer applications; @
understanding optimization requirements for high volume manufacturing equipment; ® designing and engineering packaging to
ensure adequate cycle life (i. e., the number of charge and discharge cycle that a battery cell can sustain until its capacity falls

below 80 % of the ous_mal capautv) and e 1educmg cost of plOdULthH +and-e-meeting-therigorous-and-chalenging

, and expect to continue to encounter , engineering Challenﬂes and delays as we increase the dlmensmns dnd thIOLthlet of our



b&tteﬁ*—paek&ge— In order to be commercmlly v1able our cell% Wlll need to be capable ot berno produced ata lngh y1eld without
compromising performance, and we will have to solve related packaging challenges in a way that is scalable and at an

acceptable cost. [f we are not Selid-PewerIne—12022Form1+0-K-1+Fable--- able to overcome these engineering and

mechanical hurdle% we may not succeed in lrcen%rng our cell technology or sellmg oureleetfe-lryﬁtes— electrolyte to customers as

brand-. Even if we complete development and succeed in entering into commercial lrcen%e agreements, we may not start to
generate revenues from such agreements until our customers have retrofitted or constructed and deployed facilities to build our
cell designs at scale and we have constructed facilities to produce commercial volumes of our electrolyte . Any delay in the
development, automotive qualification , erthird—party-manufacturing scale- up , or construction of commercial electrolyte

production facilities would delay our time to generate Solid Power, Inc. | 2023 Form 10- K | matertal-17material revenue
and —Jt-may adversely also-negatively-impact our end- user relationships, including OEMs. Significant delays in providing
licenses to our technology or selling our electrolyte would-could have a materialty—- material damage-adverse effect on our
business, prospects, results of operations, and financial condition ;-eperatingresults-and-brand-. We may not succeed in
developing our electrolyte for commercialization or attracting customers. There is currently no commercial market for sulfide-
based electrolytes and one may never emerge Even if sulfide- based electrolytes are commercrally ddopted we may not be able
to effectively compete in any market. - 8 v 8 A 0 pa
reputationand-prospeets-matertatly—Our electrolyte is in the development -—staoe and there is no est’lbhshed market tor sulfide-
based electrolyte matertal-. Our business plan contemplates that we will develop the necessary production capabilities to
manufacture our electrolyte for sale to top tier battery manufacturers and OEMs that have determined to manufacture
solid- state battery cells . Even if we are able to successfully develop our electrolyte for commercialization , our ability to sell
it to customers will depend upon our or their success in developing battery cells which outperform those of traditional lithium-
ion batteries. [f battery manufacturers do not adopt sulfide- based cell architectures or if markets for solid- state battery cells
and sulfide- based solid electrolytes do not develop in the time or to the level we anticipate , we may not be able to find
customers to buy our electrolyte. Even if sulfide- based electrolytes are commercially adopted, we may have to compete with
established companies that may be better capitalized ;-or have more experteneed-- experience , ean-delivera-superior produet
products , or have-stronger relationships with their suppliers sappty-ehairand customers. Given-the-importanee-Potential
customers may be wary of futare-eleetrelyte-unproven products or not be inclined to work with less established

businesses, and large organizations, including many OEMs, may have significant purchasing power and leverage in
negotiating contractual arrangements with us. In addition, large organizations often have lengthy sales cycles to-otr
sueeess-, H-which may increase the risk that we spend substantial time and resources on a customer that ultimately elects
not to purchase our products. If we are unable to successfully sell commercial volumes of electrolyte , we may be unable to
achieve our financial projections, we may not recoup the costs associated with scaling our production of our electrolyte,
and our reputation and prospects may be adversely impacted, any one of which could have a material adverse effect on
our business, prospects, results of operations, and financial condition results;-and-prospeets-will-be-matertally-impaeted-. If
our cells or electrolyte fail to perform as expected, our ability to develop, market, and license or sell our technology could be
harmed. Our battery—cell architecture is inherently complex and incorporates technology and components that have not been used
in commercial battery cell production. We anticipate that our research and development efforts will extend in an iterative process

even beyond the-time-at-whieh-we-initially-deliver-delivery of our cells to OEMs for validation or electrolyte to customers

wishing to incorporate the material into their products. The continuous need to refine and optimize our products will require us
to continue to perform extensive and costly research and development efforts evenafter-the-initial-delivery-ofoureelsto-OEMs
or-eleetrolyte-to-etstomers-. For instanee-example , we have learned, and may continue to learn , from these validation efforts
that our cells contain defects or errors that cause the cells not to perform as expected or our electrolyte contains impurities or
otherwise does not meet the quality or performance requirements of our customers. Fixing any such problems may require
design changes or other research and development efforts, take significant time, and be costly. We cannot guarantee There-ean
be-ne-assuranee-that we will be able to detect and fix any defects or errors . If our cells or electrolyte ereel-destgnfats— fail to
perform as expected, we could lose licensing contracts and customers of our electrolyte. In addition, because we have a limited
frame of reference from which to evaluate the long- term performance of our electrolyte and cell designs, it is possible that
issues or problems will arise once our technology has been deployed for a longer period. If our customers determine our
technology does not perform as expected, they may delay deliveries, terminate further orders, or initiate product recalls, eaek
any one of which could have a material adversely--- adverse affeet-effect on our business, prospects, and-results of operations ,
and financial condition . We have only conducted preliminary safety testing on our cells. Our cells will require additional and
extensive safety testing prior to being installed in EVs. To achieve acceptance by OEMs and be installed in commercially
available EVs, our cells will have to undergo extensive safety testing in addition to the preliminary safety testing we have
conducted . We cannot asstre-yotrguarantee that such tests will be successful. We have identified , and may continue to
identify , different or new safety performance issues during our cell development that have not been present previously. For
example, during late 2023 and early 2024, a few EV cells we produced went into thermal runaway during testing. We
may-are actively working to identify the root cause for these performance issues, but we cannot guarantee that we will
successfully mltlgate the problem. We have made, and w1ll continue to make cell desrgn e-reand manulacturmg process




1+8We-18address performance issues, which may lead to delays to or suspension of research and development projects or
commercialization and in turn have a material adverse effect on our business, prospects, results of operations, and
financial condition. We are secking additional partners with which to collaborate in the development of our eel-technology.
Our inability to enter into jetrt-development agreements-relationships with additional partners may impair our ability to control
the timing of our development activities, generate licensing revenue , or sell our electrolyte. We have entered into 3DAs
agreements with three key partners, BMW, Ford , and SK On. We are actively seeking additional partnerships with other
OEMs or top tier battery manufacturers in an effort to diversify our development risk. However, the relationships we have
with our existing partners and our partners’ rights under their respective agreements may deter other OEMs and
battery manufacturers from working with us. [f we are not successful in establishing partnerships with other OEMs or
battery manufacturers, we will remain highly dependent upon our existing three partners. Because we generally cannot control
the pace or extent of our partners’ collaborative efforts with us, the pacing of our efforts generally must align with that of each
partner. As a result, a failure to diversify may have-the-impaetefpreventiig—-- prevent us from controlling the timing at which
our eel-technology and-eleetrotyte-matare-matures to commercialization and harm our prospects . We-may-If we do not
succeed in developing solid- state battery cells for c0mme1c1allzat10n or meetlng certain mllestones under certaln of our IDAS
agreements within the required time frames para
our partners may terminate t-hefn» the agreements Wi

J-BA:s—agreements including Wlth BMW, F01d and SK On, to collabomte on the research and development of our cells The
terms of some of these JDAs-agreements generally require us to continue our research and development of solid- state battery
cells and component materials such that our products are capable of being deployed in EVs within the next few years. We
cannot guarantee There-is-ne-assaranee-that we will be able to complete research and development in the time frame required
by the-these IDAs-and-if-agreements. If we are-tnable-to-do not meet these milestones , we may not receive the payments
that would be due to us under these agreements and our partners may terminate their participation in the agreements

without liability JDAs—Given-the-impertanee-to us of theserelationships-, which the-termination-efadDA-by-apartnercould
mpair-adversely impact our reputation and prospects materiatty-. The non- exclusive nature of our 3JDAs-agreements cxposes

us to the risk that our partners may elect to pursue other battery cell technologies ;-whiehtikely-wonld-impair-ourrevente
generating-ability-. Our OEM partners are motivated to develop and commercialize improved battery cell technologies. To that
end, our partners have invested, and are likely to continue to invest in the future, in their own development efforts and, in certain
cases, in JDAs-agreements with our current and future competitors. If other teehnetogy-technologies is-are developed more
rapidly than-eur— or eeHs;orif sueh-eompeting-teehnologies-arc determined-to-be-more efficient or effective than eur-ours eells
, our partners may elect to adopt and install a competitor’ s battery—cell technology or products over ours, which could have a
materially—- material impaet-adverse effect on our business, prospects, results of operations, and financial condition results;
and-prespeets-. Our business depends on our ability to manage our relationships with existing and future partners, customers,
and-suppliers —We-, and contractors, and we may not succeed in managing these business relationships Fwhieh-eoutd-slow-our
. We rely on a number of third parties in connection with development of progress-andHimpair-our bustness-prospeets
technology and performance on our contracts . Our OEM-partners, ethercustomers, and-suppliers , and contractors may
have economic, business, or legal interests or goals that are inconsistent with ours. As a result, it may be challenging for us to
resolve issues that arise m respect of the pertmmmce of our :I-BAs—contracts 1nclud1ng our agreements w1th our partners

these th1rd partles
efferts;-may impede our ablhty to maximize the benehts of our pdltnelshlps dnd perform our contractual 0bllgat10ns and
may slow the commercial roll- out of our eet-technology. For example, we plan to utilize one or more subcontractors for
the designs— design and installation of the SK On Line, and a failure by a subcontractor to satisfactorily and timely
provide services could adversely impact our ability to fulfill our obligations under the Line Installation Agreement . In
addition, if our partners-counterparties arc unable or unwilling to meet their economic or other obligations under the-JDAs-our
agreements we may be requued to fulhll those obhgatlons alone, which could del"ly our rese"lrch and development promess

pfespeets—eeﬂ-}d—be—rﬂateﬂa-l-}y—harmed- We ha\ e not reaehed any c0mme1c1al agreement Wlth our partners on economic terms

for the supphy-licensing of eur-cell technology or sale of electrolyte. As a result, our projections of revenue and other financial
results are uncertain. Our ¥DAs-agreements provide a framework for our cooperation with our partners , and certain of the
these JDAs-agreements contemplate that we will enter into additional arrangements with our partners for the purchase and
pricing of electrolyte materials for integration into our cell design, as well as licensing our cell technology to cell producers. We
have not reached agreement on key commercial terms with-any-efthese-partners-Solid Power, Inc. | 2622-2023 Form 10- K |
19for the licensing of our cell technology or sale of our electrolyte with any of these partners, +Sand--- and the structure for
realizing the monetary value of our products is unknown. We cannot guarantee There-ean-be-no-assuranee-that we will be able
to agree with our partners on these-key elements-commerecial terms or that any terms will be financially beneficial for us. The
terms of certain FJDAs-agreements permit our partners to share in the intellectual property developed through the research and
development efforts requiredrunder eur-partientar-their respective agreements with-thent. ©ur-In certain circumstances, our
ability to share developments gained through the course of performance of a particular JDA-agreement with our other partners



may be limited ireertatn-etreumstanees—treertainreiretmstaniees—, and our partners may be able to exploit certain of the
intellectual property developed under their respective 3BAs-agreements in ways that are detrimental to us. Certain of our JBAs
agreements provide that, among other things, (i) any intellectual property jointly developed will be owned by both parties, with
each party having the right to license that intellectual property to third parties in connection with the development of such party’
s products, (ii) each party retains sole ownership of previously or independently developed intellectual property, and (iii) the
partner receives a license to our solely developed intellectual property under the 3BA-agreement for use in the partner’ s
products. To Furthermererte-the extent that a development we make jointly with one of our partners involves such partner’ s
previously developed intellectual property, we may not be able to use any information gleaned in the course of performance
under the ¥DA-agreement with such partner in performance of our other partners’ HDAs-agreements , which could prevent us
from scaling the development or deploying it in work with all of our partners. Fhere-are-no-assurances-We cannot guarantee
that we will maintain the access we need to asy-our partners’ intellectual property , efearpartners-er-thatany jointly
developed intellectual property will be adequately protected, or that-our partners will not seek to capitalize on jointly developed
intellectual property for their sole benefit to the extent permitted by our agreements with them , such as through licensing
agreements or other contractual arrangements they may enter with third parties that do not benefit us. ¥a-Further, in certain of
our agreements 3DAs-te-date-, we have agreed that our partners would receive certain rights to our intellectual property in
certain circumstances, including if we were to fail to perform under commercial agreements that we may enter into in the future
or otherwise abandon our business following the execution of such commercial agreements. If those provisions are triggered,
certain of our partners may receive perpetual, irrevocable, royalty- free licenses to portions of our intellectual property, which
may limit the profitability and competitive advantage offered by our intellectual property and adversely affeet-impact our
revenue. We are subject to risks relating to production scale manufacturing of our cells through partners in the longer—- long
term. Our business plan contemplates that top tier battery cell suppliers and OEMs will manufacture our cell designs pursuant to
licensing agreements with us. A component of our plan is to develop our products in such a way as to enable our manufacturing
partners to utilize existing lithium- ion battery-cell manufacturing processes and equipment. While we believe our development
of a manufacturing process compatible with existing lithium- ion battery-cell manufacturing lines provides significant
competitive advantages, modifying or constructing these lines for production of our products could be more complicated or
present significant challenges to our manufacturing partners that we do not currently anticipate. As with any large- scale capital
project, any modification or construction of this nature could be subject to delays, cost overruns , or other complications. Any
failure to commence commercial production on schedule would likely weutd-lead to additional costs and could delay our ability
to generate meaningful revenues. In addition, any such delay could diminish any “ first mover ” advantage we aim to attain,
prevent us from gaining the confidence of OEMs , and open the door to increased competition. AH4-Any of the foregoing could
hinder our ability to successfully fauneh-and-grow our business and achieve a competitive position in the market. Collaboration
with third parties to manufacture our cell designs reduces our level of control over the manufacturing process. We could
experience delays if our partners do not meet agreed upon timelines or experience capacity constraints. There is risk of potential
disputes with partners, which could stop or slow battery—cell production, and we could be affeeted-impacted by adverse
publicity related to our partners, whether or not such publicity is related to such partner third-parties- s collaboration with us. In
addition, we cannot guarantee that our suppliers will not deviate from agreed- upon quality standards. Further, any partnerships
with international third- party cell manufacturers or OEMs could expose us to the political, legal , and economic risks impacting
the regions in which our partners’ manufacturing facilities are located, further reducing our control over the production process
as we scale manufacturing. We may be unable to enter into agreements with cell manufacturers on terms and conditions
acceptable to us and , therefore , we may need to contract with other third parties or create our own commercial production
capacity. We may not be able to engage other third parties or establish or expand our own production capacity to meet our needs
on acceptable terms s-or at all —Fhe-, and the expense and time required to adequately complete any transition or expansion
may be greater than anticipated , which —Any-eftheforegoeingcould have a material adversely—- adverse affeet-effect on our
business, prospects, results of operations, and financial condition and-prespeets-. Solid Power, Inc. | 2622-2023 Form 10- K |
20We are subject to risks relating to the construction and development of facilities for our short- term research and development
and long- term production requirements. Our business sedel-plan contemplates that we will construct additional facilities for
research and development and eveﬂtua-l-lry—comrnermal electrolyte manufacturlng In the near —term, we are working to expand
Reartn v ing-ofour electrolyte material production
capabllltles at our eXlstlng facllltles ln the tonger—- long -—term and in connection with potential supply agreements, we will
need to construct facilities to produce commercial volumes of our electrolyte. We have not secured a location or obtained the
necessary licenses et-, approvals, permits , or consents for commercial- level electrolyte manufacturing facilities. In connection
with constructing these facilities, we will need to identify and acquire the land or obtain leases for suitable locations that are
appropriately zoned for activities involving hazardous materials, which will limit where we are able to locate our facilities and
may require us to pay a premium for any such real estate. If we fail to do so, or otherwise encounter delays or lose necessary
licenses, approvals, permits, consents ypermits;Heenses, or commercial agreements, we could face delays or terminations of
construction or development activities. If our planned facilities do not become operable on schedule, or at all, or become

1noperable productron of our electrolyte ba&ew—eel—ls—and our busrness w1ll be harrned —We—felry—en—eemp-le*equ-rpmeﬂt—fer—euf

We rely heavrly on complex equ1prnent for our operatlons and the productron of our b&&eﬁ'—technology lnvolves a s1gnlﬁcant
degree of risk and uncertainty in terms of operational performance and costs. We rely heavily on complex equipment for
our operations and the production of our cells and electrolyte. Integrating fPhe—weflefeqtufed-te—mtegfate—thrs equipment into
the production of our cells and electrolyte manufaeturing-is time intensive and requires us to work closely with the equipment
providers to ensure that it works properly with our technology. This integration involves a degree of uncertainty and risk and




may result in the delay in the scaling up of production or restht-in-cause us to incur additional eest-costs te-oureeH-technology-.
Our current manufacturing facilities require, and we expect that our future manufacturing facilities will require, large- scale
machinery. Such machinery may unexpectedly malfunction and require repairs and spare parts to resume operations, which may
not be available when needed. ¥-e-Because we do not expeette-maintain any redundancies in our research and development
facilities, se-unexpected malfunctions of our production equipment may significantly affect our operational efficiency. In
addition, because this equipment has net historically set-been used to build solid- state battery cells or produce sulfide- based
solid eleetrotyte-electrolytes , the operational performance and costs associated with this equipment is difficult to predict and
may be influenced by factors outside of our control, such as ;butnetdimitedto;-failures by suppliers to deliver necessary
components of our products in a timely manner and at prices and volumes acceptable to us ;-3 environmental hazards and
associated costs of remediation - difficulty or delays in obtaining governmental permits ;-3 damages or defects in systems 33
industrial accidents 55 and fires, seismic activity , and other natural disasters. Problems with our manufacturing equipment could
result in it not performing to our expectations, the personal injury to or death of workers, the-loss of production equipment,
damage to our manufacturing facilities, monetary losses, delays and-, unanticipated fluctuations in production —addition-, i
some-eases-operational-problems-mayresultinenvironmental damage, administrative fines, increased insurance costs , and
potential legal liabilities —Any-of these-operational-problems-, any one era-eombinationof themwhich could have a materral
adverse effect on our business, prospects, results of operations, and eash-flews;-financial condition er-prespeets-. Substantial
increases in the prices for our raw materials and components, some of which are obtained from a limited number of sources
where demand may exceed supply, could materially and adversely affect our business. We rely on third- party suppliers for
materials, components , and equipment necessary to develop earbattery-—cells and produce ewr—electrolyte, including key
supplies, such as Li2S, NMC, silicon, lithium metal foil , and manufacturing tools. We face risks relating to the timely
availability , adequate quality, and consistency of these materials and components, including that we will be subject to
demand shortages and supply chain challenges and generally may not have sufficient purchasing power to eliminate the risk of
price increases for the raw materials and tools we need. Further, certain materials and components, including Li2S, are not
currently produced at a scale we believe necessary to support our proposed commercial operations. If Fe-the-extent-that-we are
unable to enter into commercial agreements with our current suppliers or our replacement suppliers on favorable terms, or these
suppliers experience difficulties meeting our requirements, the development and commercial progression of our battery-eeHs;
eleetrolyteand-related-teehnologtes-technology may be delayed. Separately, we may be subject to various supply chain
requirements regarding, among other things, conflict minerals and labor practices. We may be required to incur substantial costs
to comply with these requirements, which may include locating new suppliers if certain issues are discovered. We may not be
able to find any new suppliers for certain raw materials or components required for our operations, or such suppliers may be
unwilling or unable to provide us with products. Solid Power, Inc. | 2622-2023 Form 10- K | 21 Any disruption in the supply of
materials, components, or equipment er-matertals-could temporarily disrupt our research and development activities or

produetron of our battery-cells or electrolyte until we obtain analternative-supplier-is-abletosupply-the required material. For
example, in 2022-2023 , we suffered-supply-chainrissues-while-eonstraetingreceived lower- quality NMC from one of our
suppliers e}eetfe}yte—faerl-tty— which caused ted-te-delays in bringing-cell production and affected the faetity-ontine

performance of our cells . Changes in business conditions, unforeseen circumstances, governmental changes, transportation
disruptions, and other factors beyond our control or which we do not presently-currently anticipate ;-could also affect our
%upphers ab111ty to dehver components or equlpment to us on a trmely basis. Any-ofthe-foregoingeould-materially-and

0 onditio d-pre —Currency fluctuations, trade barriers, tariffs , or
%hortage% and other general economic or pohtreal COl’ldlthl’N may limit our ability to obtain key materials, components et-, and
equipment for our cells or electrolyte or qrgmﬁcantly increase frerght charges, raw materral costs , and other expenses associated
with our business G ;

-m—etuepfeduet-ten—ef—eel-}s—efour technology y t i d
capital to develop our so-]-xd—state—battew—eel—l—teehno-}ogtes—technology and expect to incur qrgmﬁcant expenses, mcludmg those

relating to research and development, raw material procurement, leases, sales , and distribution as we build our brand and market
ur teehnotogies-technology s-and general and administrative costs as we scale our operations. Our ability to become profitable
in the future will aetenky-depend on our ability to successfully develop and market our electrolyte and cells s-but-alse-as well as
our ability to control our costs. If we are unable to efficiently design, appropriately price, and sell and distribute our eleetrelyte
and-eel-teehnologtes-technology , our anticipated margins, profitability , and prospects would be matertaly-and-adversely
affeeted-impacted . [f we are unable to attract and retain key employees and qualified personnel, our ability to compete could be
harmed. Our success depends on our ability to attract and retain our executive officers, key employees , and other qualified

per%onnel and our operatronq -may—could be %everely drqrupted if we lost therr services. -Bepaﬁufes—of—key—e*eeﬁtwes,—as

eause—the—mafket—pﬂees—feﬁeu%seet&tﬁes—to—deel—m&We contmue to be hrghly dependent on the services ofDefeHe-hnson—our
Ghref—@pef&t—rng—efﬁeer,—eﬂﬁet-her—exeeutrve ofﬁeer% sand other senior teehmcal and management per%onnel —Who Would be
difficult to replace - v ; ;
t-he—pefseﬁ-nel—neeessaﬂ—to-gfew—eﬁr—bttstness- Aq we burld our brand and become more Well known there is mcreased risk that
competitors or other companies will seek to hire our personnel. If key Many-ofourteehnteal-personnel have-beentong—time

employees-were to depart, we may not be able to successfully attract and held-retain the personnel necessary to grow our
business. Departures of key executives may also result in stockholder uncertainty and cause the price of our common

stock eptions-whieh-are-eurrently-exeretsable-and Warrants signifteantly-“—in—the—meneyateurrentmarket-prices—Despite




iting-ability-to-tdentify competltlon forhrfe—aﬁfaet—efa-tn—aftd-de%}ep—ethef
highly-qualified personnel —Competitionfor-these-employees—can be intense, and our ability to hire;attract and retain them
depends on our ability to provide competitive compensation. We may not be able to attract and s-assimtlate;-develop-orretain
qualified personnel in the future, and our failure to do so could sertenusty-have a material adverse effect on our business,
prospects, results of operations, and financial condition. Accidents and severe weather conditions, natural disasters, or
other catastrophic events could adversely impact our facilities and operations. Some of our operations involve the
manufacture and handling of a variety of explosive and flammable materials, and our research and development
activities expose our employees to a number of potential occupational hazards. Among other things, we could experience
leaks and ruptures, explosions, fires, transportation accidents involving our products, chemical spills, other discharges
or releases of toxic or hazardous substances or gases, and other environmental and workplace safety incidents. For
example, our employees could be exposed to toxic hydrogen sulfide as a result of the components we use being exposed to
moisture, which could harm our employees, slow or stop production, and result in litigation, fines, increased insurance
premiums, and workers’ compensation claims. Severe weather conditions, natural disasters, and other natural events,
such as floods, fires, earthquakes, typhoons, and health pandemics, such as the COVID- 19 pandemic, could also affect
our facilities and operations. For example, our facilities are located in a region which is affected by fires. In December
2021, the Marshall fire destroyed a significant number of buildings and disrupted a number of businesses in the
Louisville, Colorado area. Further, our facilities and operations could also be adversely impacted by other events outside
of our control, including power loss, telecommunications failures, cyberattacks, wars, riots, break- ins, and terrorist
attacks. Damage to our facilities or disruption of our operations could have a material adverse effect on our business ane-,
prospects , results of operations, and financial condltlon etueF urther, we cannot guarantee that assoc1ated losses, claims,
or liabilities will be covered by our insurance s-or any rights

of 1ndemn1ty or contrlbutlon that we have agalnst others W fnay—also cannot be sure subjeet—m—ehe—efémafy—eeﬂfse—ef

eertatirthat-our ex1st1ng insurance cov leLL will continue to be avallable on acceptable terms or in su[lmun amounts to
cover all futuire-of our potential losses erelatms-againstus-. A loss that is uninsured or which exceeds policy limits may-could
require us to pay substantial amounls W lneh L()Llld have a materlal advefse}y——— adverse a—ffeet—effect on our busmess,

2023 me 1() K 22A global

pandemies— pandemlc and—eptdem-tes—s-ue%ras—&re—eﬂgemg—(e. g., ( ()V ID-19) and associated responses could dlsrupt our
business and operations. A global pandumc —&nd—efhefea-}a&n&esﬁ%s—could have 51gn1ﬁcant 1mpact on economlc act1v1ty

pandemic [uus dnd nmlkel dow mums and restrictions on busmesx and indiv 1dual aeln ities, uualed Sl"lllllLdnl \Oldlllllv in the
global economy and led to reduced economic activity. Governmental authorities may implement measures in an attempt to
contain a virus, such as travel bans and restrictions, quarantines, shelter- in- place orders, and business shutdowns,
which may disrupt supply chains and impact our ability to continue our operations. Various aspects of our business cannot
be conducted remotely, including many aspects of the research and development and manufacturing of our products eleetretyte
and-eels-. The extent to which a future pandemic s-impacts our business, prospects ane-, results of operations , and financial
condition will depend on future dcvclopmcms which are highly uncertain and cannot be predicted, such as tneludingbutnot
Hmitedto-the duration and spread of the pandemic, its severity, the actions taken to contain the virus or treat-address its
impact, mutationsirthe-virus;vaeeie-distribution-and-uptake-the impact on us and our partners, contractors, suppliers, and
customers yemployees;and-vendors-, and how quickly and to what extent normal economic and operating activities can resume.
Risks Related to Industry and Market TrendsThe Frendst-setid—state-battery cell teehnetogy-does-market continues to evolve

and is hlghly competltlve, and we may not beeeﬂ&e—wtdel-y—&eeep’fed—we—may—net—be suucss[ul in competing in this market




date we have focused our efforts on our Sﬂ-l-ﬁde-—based—qohd state battery cell technology, a promising alternatlve to
conventional lithium- ion battery cell technology. However, lithium- ion battery cell technology has been widely adopted , and
our current competitors have, and future competitors may have, greater resources than we do and may alse-be able to devote
greater resources to the development of their current and future technologies. These competitors may also may-have greater
access to customers and may be able to establish cooperative or strategic relationships amongst themselves or with third parties
that may further enhance their resources and competitive positioning. In addition, traditional lithium- ion battery eel
manufacturers may continue to reduce cost and expand supply of conventional batteries and, therefore, reduee-the-adversely

lmpact our prospects and fefetukbusmes‘s—efneg&ﬁve}y—rmpaet—the—ablhty foras-to sell our products at &smarket- competitive
priee-prices with and-yetat-sufficient margins. -Sehd—PeweHﬂe—HG%%—Fﬁm—l—G—IéH%—Maﬁy—— Many OEMs are researching

and investing in solid- state battery cell efforts and, in some cases, in battery cell development and production. We do not have
exclusive relationships with any OEM to provide their future battery cell technologies, and #is-pessible-thatthe-investments
made by these OEMs mightmay result in technological advances earlier than, or superior in certain respect to, the technology
batters-eells-we are developing. There are a number of companies seeking to develop alternative approaches to solid- state
battery cell technology. We expect competition in battery cell technology and EVs to intensify due to increased demand for
these vehicles and a regulatory push for EVs, continuing globalization, and consolidation in the worldwide automotive industry.
As new companies and larger, existing vehicle and battery eeH-manufacturers enter the solid- state battery cell space, we may
lose any perceived or actual technological advantage we may have in the marketplace and suffer a decline in our market
position -the-market. The Farthermore;-the-battery eel-industry also competes with other emerging or evolving technologies,
such as natural gas, advanced diesel , and hydrogen- based fuel cell powered vehicles. Developments in alternative technologies
or improvements in battertes-battery teehnetogy-technologies made by competitors may matertatty-adversely affeetimpact the
sales, pricing , and gross margins of our products. As technologies change, we will attempt to upgrade or adapt our products to
continue to provide products with the latest technology. However, our products may become obsolete or our research and
development efforts may not be sufficient to adapt to changes in or to create the necessary technology to effectively compete. If
we are unable to keep up with competltlve developments, including if saeeh-competing technologies achieve lower prices or
other emerging technologies cnjoy greater policy support than-the-Hthinm—ton-battery-eel-industry-, our competitive position
and growth prospects may be harmed. Similarly, if we fail to accurately predict and ensure that our solid- state battery cell
technology ean-address-addresses customers’ changing needs or emerging technological trends, or if our customers fail to
achieve the benefits expected from our battery-cells, our business will be harmed. We must continue to commit significant
resources to develop-developing our eel-technology in order to establish a competitive position, and these commitments must
be made without knowing whether our investments will result in products petentiat-customers will accept. Fherets-no-assturanee
We cannot guarantee that we will successfully identify sew-customer requirements s-and develop and bring our cell
technology or electrolyte to market on a timely basis, or that products and technologies developed by others will not render our
cells or electrolyte obsolete or noncompetitive, any one of which sweuld-could have a material adversely—-- adverse affeet-effect
on our business and-operating-, prospects, results of operation, and financial condition . We-expeet-that-Solid Power, Inc.
2023 Form 10- K | 23In addition, OEMs and other customers may top-tier-batteryeet-supphers-witt-be less likely to license
our cell designs and / or incorporate our electrolyte if they are not convinced that our business will succeed in the long term.
Similarly, suppliers and other third parties stH-may be less likely to invest time and resources in developing business
relationships with us if they are not convinced that our business will succeed in the long term. Accordingly, in order to build and
maintain our business, we must instill and maintain confidence among current and future partners, customers, suppliers,
analysts, ratings agencies , and other parties in our long- term financial viability and bustress-prospects. Maintaining such
confidence may be partiewtarly-complicated by certain factors , including those that are largely outside of our control, such as: @
our limited operating history; ® market unfamiliarity with our products; @ delays in or impediments to completing or achieving
our research and development goals; ® unexpected costs that OEM and other potential tep-tiereet-partners may be required to
incur to scale manufacturing, delivery , and service operations to meet demand for EVs containing our teehnetogtes-technology
or products; @ competition and uncertainty regarding the future of EVs; @ the development and adoption of competing
technologies that are less expensive and / or more effective than our products; and e our eventual production and sales
performance compared with market expectations. Selid-PeowerIne—2022Form1+0-K4240ur—- Our future growth and success
are dependent upon consumers’ willingness to adopt EVs. Our growth and future demand for our products s-are highly
dependent upon the adoption by consumers of alternative fuel vehicles in general and EVs in particular. The market for new
energy vehicles is still rapidly evolving, characterized by sapiehy-changing technologies, competitive pricing and factors,
evolving government regulation and industry standards, and changing consumer demands and behaviors. If the market for EVs
in general does not develop as expected, or develops more slowly than expected our business, pro%pect% results of operatlon,

and financial condition and-eperatingresults-could be materlally he




business ane-, hlnder our ability to generate revenue —H-w e-aee v—prediet-ot Rgrequiremen ,W&eeu-}d-
and cause us to incur additional costs or experience dehy% It is dlfhcult to predrct otuetuture feveﬁues—demand for our
technology and appropriately budget for our expenses, and we may have limited insight into trends that may emerge and affect
our business. We anticipate being required to provide forecasts of our demand to our etrrert-and-futare-suppliers prior to the
scheduled delivery of products to petentiat-our customers. Currently, there is no historical basis for making judgments on the
demand for our technology eeHs-and-+er-out-eteetrotyte-or our ability to develop, manufacture, and deliver saeh-our products 5
er-our-profitabiityinthe-future- [f we overestimate our requirements, our suppliers may have excess inventory, which could
indirectly setdd-increase our costs. If we underestimate our requirements, our suppliers may have inadequate inventory, 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 our products to eels-and-or-our eureleetrolyte-to-ourpotential-customers could be delayed,
which weutd-could harm-have a material adverse effect on our business, prospects, results of operation, and financial
condition and-eperatingresults-. Solid Power, Inc. | 2622-2023 Form 10- K | 25Risks-24Risks Related to Intellectual
PropertyWe rely heavily on owned and excluqlvely— licensed intellectual property, including whteh-ineludes-patent rights, trade
secrets, eopyright-copyrights , trademarkq and know- how —I-f— and we &fe—may be unable to protect and maintain access to
these intellectual property rights G ottd d-. We-Our success depends on our
ability to protect and maintain our intellectual property rlghts, and we may not be able to prevent unauthonzed use of our
owned and exclusively- licensed intellectual property s 0 r-. We rely on a
combination of the intellectual property protections afforded by patent Copyrrght trademark and trade secret laws in the
United States and other jurisdictions, as well as license agreements and other contractual protections, to establish, maintain , and
enforce rights and competitive advantage in our proprietary-teehnologies-technology . In addition, we seek to protect our
intellectual property rights through non- nendiselosare—-- disclosure and invention assignment agreements with our employees
and consultants ;-and through non- disclosure agreements with business partners and other third parties. Despite our efforts to
protect our preprietary-intellectual property rights, third parties, including our vendors, partners, customers y-partaets-, and
consultants, have and may in the future attempt to copy or otherwise obtain and use our intellectual property without our consent
or may decline to license or defend necessary intellectual property rights to us on terms favorable to our business. In addition,
our technology and intellectual property may be subject to theft or compromise via more indirect routes. For example, our
products or components thereof may be reverse engineered by partners, customers , or other third parties, which could result in
infringement of our patents betng-infringed-or theft of our know- how or trade secrets stolerr. Monitoring-Detecting and
addressing unauthorized use of our intellectual property is difficult and costly, and the steps we have taken or will take to
prevent misappropriation may not be sufficient. Any enforcement efforts we undertake, including litigation, could require
involvement ot the licensor, be tlrne consuming and expenirve and eewtd-divert management’ s attention s-al-efwhich-eould

0 ofr- Additionally fradditien-, existing intellectual property laws
and contractual remedres may a-fferd—}ess-not pr0V1de the protection tharneeded to safeguard our preprietary-teehnologies
intellectual property . A-For example, a significant portion of our patent rights have been obtained through exclusive licenses.
Because we do not own those patent rights, we have less control over their maintenance and enforcement, which eetd-harmr
may limit our ability to maintain any competitive advantage those patent rights provide. Failure to adequately protect our
owned and exclusively- licensed intellectual property may result in our competitors using our intellectual property to
offer products, loss of our competitive advantage, and harm to our reputation and could have a material adverse effect
on our business, prospects, results of operations, and financial condition. There are risks to our intellectual property
based on our international business operations. Patent, copyright, trademark , and trade secret laws vary significantly
throughout the world. A number of foreign countries do not protect intellectual property rights to the same extent as the United
States —Fherefore-, and our intellectual property rights may not be as strong or as easily enforced outside of the United States

and-. efferts-Efforts to protect against the unauthorized use of our intellectual property rights;-teehnotogy-and-otherproprietary
ﬂg-hts—may—be—rmpessr-b}e—outqrde of the Unrted States may be unsuccessful OurFaﬂure—te—adequ&tehf-preteet—etﬂeeﬁﬂ&ed—&ﬂé

t0 materlal rrﬂkq of thert ot prepﬂeta-lﬂy—our technology
and other 1ntellectua1 property, 1nclud1ng technrcal dat"l bu%meqi processes, productlon processes, formulas, data sets , or other
sensitive information. W Conducting business in certam-fefetg-ﬂ




jurisdictions, housing eur technology sdata-and other intellectual property abroad, er-and licensing our technology to foreign

partners may increase our presentmere-signifieant-exposure to these l‘lSkS -Sohd—Pew%r—I-ne—l%@Q%—Ferm—l—G—lH—Z—é@tu&

Our patent applrcatrons may not result i 1n issued patents, and w

Our patent portfolro 1ncludes seme-patent applrcatrons Gtrr—lf our patent applrcatrons may-do not result in issued patents, Whteh
the disclosures in those applications would become available to the public and we may be unable have-a-material-adverse
effeetoneurabiity-to prevent others from commercially exploiting products similar to eur-ours produets-to-our-disadvantage-.
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-our patent applications thatwwe-fite-will result in patents being issued sor that our patents , and any
patents that may be issued to us , will afford us adequate protection against competitors with similar technology. Others have
Numereus-numerous patents and pending patent applications ewned-by-others-existin the same fields as in-whteh-we-have

develeped—aﬁd—are—develepmg—our technology and may cla1m prlorlty which could prevent us from obtaining a particular
patent. Our n-add or-cxisting patents and erpending-patent applications

€, including those we have ﬂg-hts—te—undeiee*el-uswe-excluslvely Heense-licensed , could ymay-atse-be challenged by-others-on
the basis that they are otherwise invalid or unenforceable. Fuﬁ-heﬂﬁefe—p&tent—Patent applications filed in foreign countries may
be subject to laws, rules , and procedures that differ from those of the United States, and #hus-we cannot guarantee be-eertain
that foreign patent applrcatrons related to issued U. S. patents will be issued. We-Solid Power, Inc. | 2023 Form 10- K | 25We
have not performed exhaustive searches or analyses of the intellectual property landscape of the battery industry and cannet <
therefore;-we-are-unable-to-guarantee that our technology, or its ultimate integration into EV-EVs battery-paeks-, does not
infringe intellectual property rights of third parties. We may need to defend ourselves against intellectual property infringement
claims, which may be time- consuming and eexdd-cause us to incur substantial costs. Others €Compantes;-organizations-or
tndividuals-, including our ewrrentand-fatare-competitors, may hold or obtain intellectual property patents;trademarks-or-other
proprietary-rights that would prevent limit, or interfere Wrth our abrlrty to make, use, develop, sell, lrcense lease , or market our
technology or products o : G 0 . From time to time,

we may receive inquiries from thud partres relating to whether we are 1nfr1ng1ng their 1ntellectual property rights and +et-third
parties may seek court declarations that they ele—are not m-frrnge—lnfrmglng upon our 1ntellectual property r1ghts The defense
P ; 1nfr1ngement

claims may divert management’ s attention ©

if-and we may incur significant expenses in addressmg these matters. If we are determrned to have 1nfr1nged upon a third
party’ s intellectual property rights, we may be required to de-ene-ormeore-ofthe-following-: - cease selling, leasing,
incorporating , or using products that incorporate the challenged intellectual property; - pay substantial damages; - materially
alter our research and development activities and proposed production processes; - obtain a license from the holder of the
fringed-intellectual property right, which may not be available on commerc1ally reasonable terms or at all or - redesrgn our
b&tteﬁ'—cells at srgnrfrcant expense ; ; : ; ; ;

license patents and other 1ntellectual property ﬁom th1rd pa1t1es sand e-may face clanns that our use of this 1ntellectual
property infringes the rights of others. In such cases, we may seek indemnification from our licensors underourteense-eontraets
yyith-thent-as permitted by our license agreements —Hewewer-, but our rights to indemnification may be-unavatlable-or
nsuffietent-to-eover-oureosts-andlosses;depending---- depend on a number of factors, such as our use of the technology 5
and whether we choose to retain control over conduct of the litigation ;-and-etherfaetors-. SetidPowerIf our rights to
indemnification are unavailable or insufficient to cover our costs and losses , Ine-future infringement claims could have a
material adverse effect on our business, prospects, results of operations, and financial condition . {26022 Ferm—10-K&—
2FRisks--- Risks Related to Our Limited Operating HistoryOur business medelplan has yet to be tested , and any-fature-te-we
may not succeed in e*eeute—executlng on our str; ategrc plans 1nclud1ng connnercrahzanon —would—have—a—materta-l—advefse

resotrees-. -l-nvesters—sheu-ld—be—aware—As a research and development stage company, we face a number of the-difficulties
normally encountered by anew entetprise-enterprises ;-many-of whieh-are-beyond-oureentrol, including substantial risks and

expenses in the course of establishing or entering new markets, organizing operations , and undertaking marketing activities.
The likelihood of our success must be considered in light of these difficulties risks;-expenses;eomphieations;delays-and the
competitive environment in which we operate. There is Ftherefere;nothing at this time upon which to base an assumption that
our business plan will prove successful, and we may not be able to generate significant revenue, raise additional capital , or
operate profitably. We will continue to encounter challenges risks-and-difftenties-frequently experienced by early commercial
stage companies, including scaling up our infrastructure and headcount, and may encounter unforeseen expenses, difficulties , or
delays in connection with our growth. In addition, as a result of the capital requirements of our business, we can be expected to
continue to sustain substantial operating expenses without generating sufficient revenue to cover expenditures. Any investment
in our company is therefore highly speculative and could result in the loss of your entire investment. It is difficult to predict our
future revenues and appropriately budget for our expenses, and we have limited insight into trends that may emerge and affect
our business. If firthe-event-that-actual results differ from our estimates or we adjust our estimates in future periods, our
eoperating-business, prospects, results of operations , prespeets-and financial pesttterr-condition could be materially and
adversely affected. Furthermore, our financial performance in one period may not be indicative of financial performance in



future periods. We are a research and development stage company with a history of financial losses and expect to incur
significant expenses and continuing losses for the foreseeable future. We incurred an operating loss of approximately $ 59-88 . +
9 million for the year ended December 31, 2622-2023 and an accumulated deficit of approximately $ 49-82 . 8-9 million from
our inception in 2012 through December 31, 2622-2023 . We believe that we will continue to Solid Power, Inc. | 2023 Form
10- K | irerr-26incur operating losses each quarter until the #ime-significant produetron of our cell designs or sales— sale of our
electrolyte begins. As-diselosed-above,development-Development in materials sciences is not linear , and the pace of our
efforts will depend in significant part on the level of engagement and extent of resources devoted to the%e efforts by our
develepment-partners, making it difficult to predict when we will begin to recognize material revenues from our ee-technology
or-eleetrelyte-. The rate at which we will incur losses may be significantly higher in future periods as we, among other things,
continue to incur significant expenses in connection with the design, development , and manufacturing of our technology
materials-and-eels-; expand our research and development activities; invest in additional research and development and
manufacturing facilities and capabilities; build up inventories of raw materials and other components; commence sales and
marketing activities; develop our distribution infrastructure; and increase our general and administrative functions to support our
growing operations. We may find that these efforts are more expensive than we currently anticipate or that these efforts may not
result in revenues, which would further increase our losses. We may require additional capital to support business growth, and
this capital might not be available on commercmlly reasonable terms or at all. We—may—need—add-rt-teﬂa-l—Our expectations

regarding our capital needs are dynamic , changing and-tt-maynotbe

avatable-on-aceeptable-terms-, Hf-at-al-and sub]ect to various rlsks and uncertalntles, 1nclud1ng those described herein .
For example, our budgets assume, among other things, that our development timeline progresses as planned and our
corresponding expenditures are consistent with current expectations, beth-efwhieh-have-but our timeline and expectations
been derived based on discussions Wrth our key partners only and do not factor in the po%%rblhty of addrtronal par tnershrp%

requirements have increased materrally as we accelerate our research and development efforts aﬁd— scale up production
operations with our partners , and incur expenses as a public company, including insurance, financial reporting, legal, and audit
costs. AS we continue our progrei% toward eommererahzatron we expect that our operatrng expen%es erl 1ncrea§e %ubqtantrally

compaty-. -Sehd—PeweleWe may need addltlonal capltal before we recognize materlal revenues , {-ne-whlch may not be
available on commercially reasonable terms or at all . As 12622-Ferm1H6-—K128As-a result, we may need to access the debt

and equity capital markets to obtain additional financing in the future —Hewever;-these-sourees-of finaneing-maynotbe
avatable-on-aeeeptable-terms;-or-atal-. Our ability to obtain additional financing will be subject to a number of factors,

including: e market conditions; @ the level of success we have experienced with our research and development programs; e our
operating performance; ® investor sentiment; and e our ability to incur additional debt in compliance with any 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 enrrently-then- 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, we may be forced to take actions to reduce our capital or operating expenditures, including by not seeking
potential acquisition opportunities, eliminating redundancies, or reducing or delaying our production facility expansions, any
one of which may-could have a material adversely--- adverse affeet-effect on our business, eperating-prospects, results of
operations , and financial condition ane-prespeets-. [f we fail to effectively manage our future growth, we may not be able to
market and license the technology and know- how to manufacture our cells or sell our electrolyte sueeessfatly- We intend to use
our cash on hand to expand our operations significantly, with a view toward accelerating our research and development activities
and positioning our company for potential commercialization of our teehretegies-technology . In connection with these efforts,
we anticipate hiring, retaining , and training personnel 55 establishing manufacturing plants and other facilities ;-5 and
implementing administrative infrastructure, systems , and processes. That said, our management team has considerable
discretion in the application of the funds available to us. We may invest these funds in a manner that does not improve our
ability to market and license the technology and know- how to manufacture our cells or sell our electrolyte and
ultimately restlt-results in a significant returs, or any , Solid Power, Inc. | 2023 Form 10- K | retura-27return at-at-for our

stockholders. In addition, pending their use, we may invest the-our cash we-held-on hand in a manner that does not produce
mcome or that loqe% value. {-Pwe—eanﬂet—Fallure to effectlvely manage our growth could have a materlal adverse effect on

management team has llmlted experience in operatlng a pubhc company. Our management team has llmlted experlence in
the management of a public company and may not successfully or effectively manage being a public company subject to
significant regulatory oversight and reporting obligations under federal securities laws. We may not have adequate personnel
with the appropriate level of knowledge, experience, and training in the policies, practices , or internal controls over financial
reporting required of public companies in the United States. As a result, we may be required to pay higher outside legal,
accounting , or consulting costs than our competitors, and our management team members may have to devote a higher
proportion of their time to issues relating to compliance with the laws applicable to public companies, beth-either of which



might-could put us at a disadvantage relative to eur competitors. We may not succeed in establishing, maintaining , and
strengthening our brand, which weuld-could matertally-and-adversely affeetimpact customer acceptance of our teehnetogies
technologyaﬂd—eﬂﬁbﬁs-rﬂess—feveﬂues-aﬂd—pfeﬁeeets— Our bu\mus and DIOS])LUS (lepund on our dbllll\ to develop, mdmldm :
and strengthen our brand. H-w § ab a o -
bﬂﬁd-a—eﬂ&ea-l-ﬂ‘tass—e-ﬁeﬂsfemefs—T he &&teﬁaebﬁ&battery 1ndux11\ is mlanselv (,Omptllll\ , dnd we may not be success ul in
building, maintaining , and strengthening our brand. Our current and potential competitors, including many batterscell
manufacturers and OEMs around the world, have greater name recognition, broader customer relationships , and substantially
greater marketing resources than we do. If we do not develop and maintain a strong brand, we may lose the opportunity to
build a critical mass of customers, which could adversely impact customer acceptance of our technology and have a
material adverse effect on our business, prospects, results of operations, and financial condition . Risks Related to Finance
and eperating-AccountingIncorrect estimates or assumptions by management in the preparation of our consolidated
financial statements could adversely impact our reported assets, liabilities, income, revenue, or expenses. The
preparation of our consolidated financial statements requires management to make critical accounting estimates and
assumptions that affect the reported amounts of assets, liabilities, stockholders’ equity, revenue, income, and expenses
during the reporting periods. Incorrect estimates and assumptions by management could result in reported amounts that
are overstated or understated and have a material adverse effect on our business, prospects, results witt-be-materiatty-of
operations, and financial condition. Our business could also be adversely impacted if we have deficiencies in our disclosure
controls and procedures or internal control over financial reporting as required by SOX. Pursuant to Section 404 of
SOX, we are required to conduct annual assessments on the effectiveness of our internal control over financial reporting.
These assessments require disclosure of any material weaknesses identified in our internal control over financial
reporting, and we may not always be able to conclude, within the prescribed timeframe or at all, that our internal
control over financial reporting is effective. During the course of our review and testing, we may identify deficiencies,
including material weaknesses, and be unable to remediate them before we must provide required reports. If we identify
one or more material weaknesses, stockholders may lose confidence in the reliability of our financial statements and the
price of our common stock and Warrants may decline. The existence of a material weakness could also limit our ability
to prevent or detect a misstatement of our accounts or disclosures, which could result in a material misstatement of our
consolidated financial statements. We cannot guarantee that efforts to remediate a material weakness will ultimately
have the intended effects to permit us to timely file our quarterly and annual reports with the SEC, and we may become
subject to litigation or investigations by the SEC or other regulatory authorities. If we are unable to timely file periodic
reports or maintain compliance with applicable stock exchange listing requirements, stockholders may lose confidence in
our financial reporting, the price of our common stock and Warrants may decline, our common stock and Warrants
may be subject to delisting, and we may become subject to litigation or investigations by the SEC or other regulatory
authorities. We cannot guarantee that the measures we take will be sufficient to avoid potential future deficiencies or
material weaknesses . Solid Power, Inc. \%922—2023 Form 10- K \%9Rrsks—Re{&ted—te—F-m&nee—28We incur 51gn1ﬁcant
expenses and admlmstratlve burdens as Aeeo p i

-faefefs— we m&ﬂy—e-ﬁwh-teh—dm subJect




auﬂ&eﬂ&es—whteh—eeu-}d- These rules and regulatlons uqum us add

assure-you-that-the-measures-we-have-takento da
pefeﬁ&al—fuf&fe—mafeﬂ&l-wea-lmesses—\‘#e—lmm swnlllcanl e

efforts by slod holders and third parties may a-}se—plompl dddmondl ehangesHrgovernance and upomno requirements . Our
management team and other personnel devote a substantial amount of time to compliance initiatives. Our compliance
efforts may not be successful and may divert management’ s attention from other business concerns and harm our
business , financial condition, and results of operations. We maintain cash deposits in excess of federally insured limits.
Adverse developments affecting financial institutions, including bank failures, could adversely impact our liquidity and
financial performance. We maintain domestic cash deposits in Federal Deposit Insurance Corporation, or FDIC, insured
banks that exceed the FDIC insurance limits. The failure of a bank, or other adverse conditions in the financial or credit
markets impacting financial institutions at which we maintain balances, could further-inerease-eests-adversely impact our
liquidity and financial performance . Setid-PowerBank failures; events involving limited liquidity , Ine-defaults, non-
performance, or other adverse developments that affect financial institutions; or concerns or rumors about such events
may lead to liquidity constraints . {2622Ferm— For example, on March 10—+, 2023, Silicon Valley Bank failed and was
taken into receivership by the FDIC. We cannot guarantee that our deposits in excess of the FDIC or other comparable
insurance limits will be backstopped by the U. S. or applicable foreign government, or that any bank or financial
institution with which we do business will be able to obtain needed liquidity from other banks or government institutions
or by acquisition in the event of a failure or liquidity crisis. 3+6ur—- Our ability to utilize ear-any net operating toss-losses
and-or tax credit carryforwards to offset futare-taxable income may be subject to certain llmnduons Hrgeneralunder-Section
382 of the Internal Revenue Code limits the ability of a corporation that undergoes an “ ownership change ” is-subjeette
hmitations-enits-abtity-to use its pre- change NOEs-net operatmg losses to offset future taxable income. An Fhe-timitations
apply-tfa-eorperationrundergoes-an" ownership change ;- swhiehis-generally means defined-as-a greater than 50 percentage
point change (by value) in #s-a corporation’ s equity ow nushl p by certain stockholders over a three- year period. If we have
experienced an ownership change at any time since our incorporation, we may be subject to these limitations on our ability to
utilize our existing NOEs-net operating losses and other tax attributes to offset taxable income or tax liability. In addition, the
business-eombination-and-future changes in our stock ownership, which may be outside of our control, may trigger an
ownership change. Changes in tax law or regulations could suspend the use of net operating losses or tax credits, possibly
with retroactive effect. As a result, if we earn net taxable income, we could be unable or limited in our ability to use net



operating losses and other tax attributes to offset such taxable income, which could result in increased future income tax
liabilities. Similar provisions of state tax law may also apphy-te-limit our use of accumulated state tax attributes. Solid Power

As-aresult, evenrpositiorrInc . We-may-be-invelvedina-vartety-of| 2023 Form 10- K | 29Risks Related to Legal and

Regulatory ComplianceFuture litigation ;ether-elaims;suits- regulatory actions , or government investigations and inquiries
and-eommeretal-may lead us to incur significant costs or harm our reputatlon eontraetual-disputes-that from-time-to-time;are
signifteant. fn-addition;from-From time to time,we may become afse-be-involved in significant litigation,regulatory
actions,or government investigations and inquiries as well as legal proceedings and investigations arising in the normal
course of business inetuding-, such as witheuttimitatter,-commercial or contractual disputes ; sinelading-warranty claims ; and
ether-disputes with potential customers,former employees , and suppliers 5 intellectual property matters - personal injury
claims 53 environmental issues 5 ; tdx mdttels 75 and employment matters. FurtherFe-Pex&m-p-}e— -rn—eeﬂﬂeeﬁeﬁ—wﬁ-h—t-he
'bttS‘H‘leS‘S-If we are ea :

pefeewed-s’deeess—successful in our et-heihfeaseﬁs—commerclahzatlon efforts m&y

e}&nﬁs—m—&re—eveﬂt—etrﬁba{feﬁ'—ee}}s—do not pe1t0r111 as e\pected or malfunctlon fesu-l-t-r&g—rn—pefseﬂa-l—rﬂjtﬂﬂy— The defense 0f

lawsuits, regulatory actions, or government investigations and inquiries may divert er-our death—Ourrisks-management’ s
attention, and we may incur significant expenses in this-area-addressing these matters. In the future, we may be required
to pay damages or settlements or become subject to injunctions or other equitable remedies, and such claims or liabilities
may not be covered by our insurance or by any rights of indemnity or contribution that we have against others.
Although we maintain insurance in amounts we believe to be adequate, we may incur claims or liabilities for which we
are not insured pattiewlarty-pronouneed-giverrotr— or that exceed eeHs-and-eleetrotyte-arestilbin-the development-stage
amount of our insurance coverage. The outcome of litigation, regulatory actions, and government investigations and
inquiries is often difficult to predict, and future litigation, regulatory actions, or government investigations and inquiries

could have netyetbeen-eommeretatlytested-a material adverse effect on or-our mass-predueed-business, prospects, results
of operatlons, and ﬁnanclal condltlon A—Addltlonally, even if sueeessful-unsuccessful produetiiabiity-elaimagainstas

, a produetliability-elatm-lawsuit, regulatory action, or

government investigation could generate substantml negative publicity about our technology and business ane, inhibit ef

prevent-commercialization of our eeHs—aﬂd-e}eeffeﬁte*&nd—fuﬁrre—pfe&uet—productse&ndidﬁtes— whteh—wet&d—have—a—rﬂ&teﬂ

may—net—be—ab-}e—to secure dddltlond rag
a v t W a ao v O

costs wheﬂ—neeéed- any one of pa

aeﬁeﬁs—e%gevefmﬂeﬁt—}nves&g&ﬁeﬁs—&ﬂd—inqu%ﬁesrwhich could have an-a material adverse impaet-effect on our profitability
business, prospects, results of operations, and eenselidated-financial condition position. We may be involved in......
ultimately settling with, such alleged stockholder . We are subject to substantial regulation, and snfaverable-changes to, or
failure by us to comply with, these regulations could substantialy-harm-have a material adverse effect on our business and
eperating-, prospects, results —Fhe-sate-of EVs-operations , and meter-vehieles-ingeneral-financial condition. Our

technology is subject to substantial 1eeu1at10n under mtematlonal tedeml state , and local laws, 1nelud1ng export Control laws

and other 'l-ﬂ'tei‘ﬁaﬁeﬂa'l—tl ade regulations,

d-we expeette-incur

slgmhcant costs in complvmo with these regulations as we develop and work to commerclahze our technology . The U. S.
government has made and continues to make significant changes in U. S. trade policy and has taken certain actions that could
negatively-adversely impact U. S. trade, including imposing tariffs on certain goods imported into the United States, increasing
scrutiny on foreign direct investment, and modifying export control laws applicable to certain technologies. In retaliation, other
countries have implemented, and continue toev aluate, fmpestﬁg—addltlonal trade Controls onaw 1de range of Aﬁ&eﬁe&n—U S
products and companies = akea at-a : : :




current global economic conditions and further LSLdldllOl] of trade tensions bel\\ een the United States and 11s uadmU pallnus

u)uld result in a global L(,OI]OI]]IL \10\\ down and feng—termrchanges to global trade. Compliance Any-atterations-to-otr
business-strategy-or-opera A-OTd or-comply-with any-sueh-ehanges-eotld-, and monitoring of,

applicable regulatlons may be dlfﬁcult time- consuming , and expensive-costly. The nature and extent of any changes in
regulations, and their impact on our business, may be unpredictable , and certain of our competitors may be better suited to
withstand or react to these changes. Fe-the-extent-Any changes in the laws and regulations to which we or our partners,
contractors, suppliers, or customers are sub]ect or any eh&nge—changes in enforcement administration, eur—- or
interpretation of such produetsn b eal-laws or regulations ,

wh-teh—weu-}d-could 1nterfere have an-a materlal ad\ erse effect on our busmus —Gempl-i&nee—w}t-}rehangmg—regt&&ﬁeﬂs-eet&d-

, prospects, results ofoperatlons, and lmanual condition af ettld y
there-may-be-We are also subject to laws affecting our operatlons out51de of the Umted States, mcludlng anti- bribery
laws, anti- corruption laws, anti- money laundering, and export control laws. For example, our products — including
our cells and related technology — are or may in the future be subject to trade and export control laws and regulations
in the United States and other jurisdictions where we do business. As a result, an export license may be required to export
or re- export our products and technology to certain countries or end- users or for certain end- uses or such export, re-
export, or end uses may be prohibited. Obtaining the necessary export license for a particular sale or offering may not be
possible or may be time- consuming and may result in the delay or loss of sales opportunities. Additionally, the FCPA
prohibits bribery of foreign public officials, government employees, and political parties and requires public companies
in the United States to keep books and records that accurately and fairly reflect their transactions. We may leverage
third parties to sell our products and conduct our business abroad, and we or such third parties may interact with
officials and employees of government agencies or state- owned or- affiliated entities. Regulators in the United States and
a number of other countries have expanded their focus on enforcement of anti- bribery, anti- corruption, and export
control laws in recent years. While we have implemented policies and procedures designed to ensure compliance by us
and our personnel with the FCPA and other applicable anti- bribery, anti- corruption, anti- money laundering, and
export control laws, such policies and procedures may not yetentered-or-be effective in all instances to prevent violations.
Any determination that we have violated these laws could subject us to, among we-are-anaware-ofirjurisdietions-we-have
entered-that-mayrestrietoursales-orother business-praetices—Thetaws-in-this-things area-eanbe-eomplex, civil diffienltto
-i-nterpfet—and crlmlnal penaltles, 51gn1ﬁcant ﬁnes, proﬁt dlsgorgement lIl]llIlCthIlS may—eh&nge—ever—&me—@eﬂﬁﬂueé

ﬂeg&fﬁ‘e—aﬂd—mafeﬁﬁ-l—imp&e{—on future conduct securntles lltlgatlon, suspensmn etue or dlsbarmentbﬁsrness—prospeets—
finanetal-eondittorrandresults-ofoperations—Solid Power, Inc. \%922—2023 Form 10- K \ 30from government contracts 330ur
teehnology-and-our-website-, systems;-and loss data-we-maintatirm rten

-rnetdeﬂ-ts,—er—a-l-}eged-\ﬁe-}&ﬁeﬂs—ol -}a-ws—export pr1v1leges any one 0f whlch ﬁgﬁaﬁm

busmus fepttt&t-reﬂ—prospects ILSU“\ of opuduon\ of, and 1nancial umdmon Respondlng to any 1nvest1gat10n or action
may also divert our management’ s attention, and we may incur significant expenses in defending an investigation or
action. Additionally, we and our partners, contractors, suppliers, and customers are subject to numerous international,
federal, state, and local environmental health and safety laws and regulations that may require us or our partners,
contractors, suppliers, or customers to obtain permits; comply with procedures or restrictions; or incur significant
capital, operating, and other costs associated with compliance. For example, our manufacturing process creates
regulated air emissions, and we are required to utilize emissions control technology as a result. Our facilities are also
subject to environmental permitting requirements, and permitting agencies with discretionary authority may refuse to
issue required permits or impose costly permit conditions. Such actions could increase the cost, or lengthen the timeline,
of developing additional manufacturing facilities. Future changes in permitted uses or conflicts with non- governmental
organizations regarding the use of land for our manufacturing facilities could delay or prevent us from building
additional research and development and manufacturing facilities, which could have a material adverse effect on our
business, prospects, results of operations, and financial condition. Further, we rely on third- party contractors to ensure
compliance with certain laws and regulations, including those relating to the disposal of wastes. If we are unable to
secure contractors for key supply chain and disposal services, we could incur increased costs for compliance with
environmental health and safety laws and regulations. Any determination that we or our contractors have violated these
laws and regulations could subject us to, among other things, civil and criminal penalties, other liabilities under such
laws and regulations, and liabilities for any impacts to human health or natural resources, any one of which could have a
material adverse effect on our business, prospects, results of operations, and financial condition. e expeet-may be
adversely impacted by a disruption or failure of our information technology mfrastructure, data security breach, or

failure to comply faece-signifieantehalenges-with respeette-privacy laws. Our information technology infrastructure is
critically important to seeurity-and-maintaining the-seeurity-and-ntegrity-ofour business operations. We rely heavily on a



host of computer software and hardware Wslcm\ a:ﬂd—et-her—s-ysteﬁas—used—m—eﬁﬁbﬂﬁﬂess—' 1nclud1ng as—wel-l—as—wrth—respeet—te
the—data—stered—oﬁ—erour financlal AEOEES by svsterms—Wea he ] o

technology systems, many wt

sabetage—and—'rntent—iena-l—aets—o[ whlch are managed var

seettﬂty—meas&res—rs—lnﬂﬁed—&nd—m—an-y—eveﬁt—l md pamcs or used in connectlon w1th shared service centers, may be able

susceptible to eirenmvent-damage, disruptions, or shutdowns due to factors outside of our control, such as failures during
these--- the process of upgradlng or replacmg software, databases, or components thereof maintenance or sccurity issues
Freas e o o r-01 destraetion-errors; issues
with m1grat10n 0[ pefseﬂal—een-ﬁdeﬁt-ral—apphcatlons to the « cloud i power outages, hardware or software failures;
cyberattacks and other data-cyber incidents; telecommunication failures; denial of service; user errors; or natural
disasters , inehading-datarelating-to-indtviduals-terrorist attacks, or other catastrophic events . Some of the-our information
technology systems are usedHreur-business-winot be-fully redundant, and our disaster recovery planning cannot account for
all eventualities. Any-We and our third- party service providers face various security threats on a regular basis, including
ongoing cybersecurity threats to and attacks on our and their information technology infrastructure. Cyberattack
techniques change often, may not immediately be recognized, and can originate from a wide variety of sources. There
has been an increase in the frequency, sophistication, and ingenuity of the data security threats we and our service
providers face. We have experienced threats to our data and systems, and existing measures may not prevent or limit the
impact of a future ineidents— incident. Any unauthorized access to or acquisition of data belonging to us or er-our
partners, contractors, suppliers, customers, or employees could result in loss or theft of confidential information or
intellectual property, financial loss or misappropriation of funds, a disruption of our business, damage to our reputation
and competitive position, and exposure to regulatory intervention and fines, and other disraptionsto-liability, any data
eetntters-one of which could have a material adverse effect on er-our ether-business, prospects, results of operations, and
financial condition. Additionally, if our partners, contractors, suppliers, and customers experience a breach or systems—
system used-rour-failure, their business could be disrupted, which could result in lengthy-interraptions-a disruption in our
supply chain eur-- or serviee-and-may-adverselyaffeetour research business;prospeets;-finanetal-eondition; reputation-and
operatingresults-development activities . We incur Signifieant-significant costs eapital-and-otherresotrees-may berequired-in
efforts-to-building and maintaining our information technology infrastructure; proteet-protecting against information
seeurity-or remediating breaches, seeurity-incidents, and systemrdisruptions ; ;erto-aleviate-problems-eaused-by-aetaator
suspeeted—rrrferma-&en—seettﬂty—breaehes—dml ethefmomtorlng and complylng with evolvmg and complex data privacy

regulations, which costs see d-may increase over time asthe

methods-used-by-haekers-. We are subJect to a Varlety of laws and regulatlons regarding privacy, data protection, and data
security, and many Jurlsdlctlons require companles to notlfy 1nd1v1duals, regulatory authorltles, and others of securlty

0 bt i teto —We-may be-requiredte-cxpend significant resources to
ﬂaake—eeﬁeet-reﬁs—notlfy thlrd partles of a breach and otr-our insurance coverage may not be sufficient to remedtate-issues

that-are-identifted-cover claims or liabilities related to a breach or incident. Further, we may be unable to comply with
changes in data privacy regulations in the necessary timeframe or at reasonable cost, and any failure or alleged or
perceived failure to comply with applicable data privacy regulations could result in regulatory investigations and
proceedlngs, fines and other hablhty, and damage to or-our reputatlon te—ﬁnd—a-l-ternaﬁve—seﬂrees— Solid Pm\ er, lm | 2022







whielh-we-may notbe-adequately-insured—We-rely on government contracts and grants for a substantial portion of our revenue

and to partially fund our research and development activities, whieh-and such contracts and grants are subject to a number of
uncertainties, challenges, and risks. We currently rely on government contracts and grants [or a substantial pOlll()n of our

revenue and to partially fund our research and development activities.
to-a-namber-ofrisks—Obtaining grant funding and selling to government entities can bc hlohly compclm\ expensive, and time
consuming, often 1cqunmg significant up[rom mm and expense without any assurance of that-we-wil-be-steeessful—-- success .

regulations that prov 1dc government customers w 1lh additional rights dnd remedies not lvplcallv found in commucml conlracls
For example, Theserights-andremedies-allow-government customers may yamong-other-things;te-terminate existing contracts
for convenience , andor-with short notice , and without cause ;-and-whether-. Government contracts may also require work
to be performed or products to be manufactured in a particular jurisdiction, include preferential pricing terms, or
require us to obtain special certifications. If such certification requirements change or we fail to timely achieve or
maintain compliance with applicable requirements, we may be at a competitive disadvantage and disqualified from
selllng our technology to government eestraetor quasn- gr&nt—mfght—be—terrmﬂated—by—t-he—u)\ ernment entities vidersaeha

. As a government contractor result-ofaetaat-or

pereewed—neﬂeemphanee—subcontractor, we must comply W 11h government-eontraeting-laws, regulations, er-and contractual

provisions relating ;-we-may-be-subjeet-to the formation, administration, and performance of government contracts and
grants, which may impose added costs on our business. Any failure to comply with such laws, regulations, and provisions
could lead to claims for damages from our partners, contract price adjustments or refunds, civil or criminal penalties,
termlnatlon of contract suspensmn or debarment from obtaining government contracts and grants, or non- ordinary

byt eSS cOvertten ‘ould have a material ad\ erse effect on our business,

prospects, results o[ opcratlons and manud condmon—pﬂbhe—pefeepﬁefraﬂd—grewth—pfespeets— InWe—&re—Sﬂbjeet—te—n‘ru-l-&p-}e

W&W addltlon maﬂu-faet&ﬂng—faeﬂ-r&es—E-ven—rﬁto government contracts and grants, we
sueeessfullynavigate-our-way-through-benefit from certain government subsidies and economic incentives, including tax
credlts, rebates, and t-he—other 1ncent1ves peﬂﬂrtt-mg—phas-es— that support future—eeﬂ-ﬂ-tets—rﬂﬁy—&ﬂse-rn—lhc eeufse—e-f—euf




cannot guarantee
assure-you-that government grants, subs1d1es, and 1ncent1ves will be avallable to us at the same or comparable levels in the
future. Any reduction, elimination, or discriminatory application of these grants, subsidies, or incentives may require us
to seek addltlonal financmg, whlch may not be obtainable on commerclally attractive terms or at all , and may diminish

our busmess tnvestmeﬁts—&nd-prospects, 1uults ol opuallons —l-n—add-rt—teﬁ— a—fa—rlure—te—eempl-y—wrt-}rappl-reab-le—and financlal
condition. Changes in relevant tax laws or 1wulauom an adverse 1nterpretat10n of these items by tax authorltles, or
changes to our obligations as
eperattons—As-a result of pl&ns—te—e*pand—expanded eﬁPbLlSllluS opuauom could adversely 1mpact our effectlve —rneludiﬂg
tojurisdtetions-irwhieh-tax laws-may notbe-favorable-rate and tax liability. We are subject to income , eur-withholding,
and other tax obligations in the United States and the Republic of Korea and may ehange-or-fluetuate; beeome-signifieantly
mefe—eeﬂap-leaee%beunm subjul to taxation in add1t10nal 1nternat10nal greaterrisk-of examination-by-taxingauthorities-,
bility-and finanetal-resuits-local jurisdictions with respect to

1ncome, operatlons, and sub51d1ar1es related to those Jurlsdlctlons Our effeetive-tax—rates-may-fluetuate-widelyinthe

uture effective tax 1ales may fluctuate w1dely Our effective
melude—but—&re—net—hrmted—te—éﬁ—ehaﬂges—m—ldx rate la-ws—eﬁhe—regﬂlateﬁhefwrreﬂmeﬂt—éna—ehaﬂges—m aceounting-and-tax
standards-or-praetiees-a given financial reporting period may be materially impacted by a variety of factors , such as ity
ehanges—irthe composition of operating income by tax jurisdiction ; changes in deferred tax assets and iv)-liabilities,
apphcatlon of accountlng and tax standard, and our pre- tax opualmg ILSLlllS g and new ott- or bttsrness—revnsed tax

U—S—our estlmates of future payments, whlch may 1nclude reserves for uncertain tax posltlons in multlple tax

1u11x(lm110ns wx-t-h—respeet—te—rneeme— epefat-xeﬁs—and sabsrd-raﬂes-valuatlon allowances related to certain netthese—]ﬂﬂsdiet-reﬂs—




many tax years may be valua v

amountefearnings-subject to taaem—t-he—audlt or examlnatlon by various taxmg Junsdlulons fvﬁ-and the results of t-he—these
audits potential-business-expansion-into-, examinations eieet-heﬁﬂse—beeemmg—sabjeet—te—ta*m—
eh&nges—te—e*tst—rng—rntereemp&n—yhstruet&re—ﬁmd negotlatlons with s

whieh-taxing aut 1011t1es fn—rel-evan-t—;tnasd-tet-teﬁs—respeet—may affect the
ultlmate settlement of t-hese—these tntereempany—t-raﬂsaeﬁens—lssues. Increases in our effectlve tax rate and tax €ne—t-he

ability-liability v
by—ta*mg—atrtheﬂt-tes—could hd\ ama materlal ad\'crsc cileu on our busmess, prospects, results of

the WarrantsThe prlce of our common stock and W&ﬁants-Sa-les»—--— Warrants could be adversely 1mpacted by sales of
substantial amounts of our common stock or Warrants in the pub ic fﬂarkets—~ market -or the perception that such sales could

occur 5 A arketprice-ofourcommon-stoe d &1 7. 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 matketprice of our common stock and Warrants . We-Solid
Power, Inc. | 2023 Form 10- K | 32We have registered shares reserved for future issuance under our equity incentive
compensation plans. Subject to the satisfaction of applicable vesting restrictions, the shares issued thereunder will be available
for immediate resale in the public market . We may not realize the anticipated benefits of our stock repurchase program,
and any failure to repurchase shares of our common stock may adversely impact the price of our common stock. On
January 23, 2024, we announced that our Board approved a stock repurchase program authorizing us to purchase up to
$ 50 million of our outstanding common stock. Under the repurchase program, we may purchase shares of our common
stock from time to time on the open market, in unsolicited negotiated transactions, or in any manner that complies with
the provisions of Rule 10b- 18 of the Exchange Act. The repurchase program expires December 31, 2025. The timing and
amount of any purchases under the repurchase program will depend on a number of factors, such as the price of our
common stock, economic and market conditions, and corporate and regulatory requirements. If we do not purchase
shares of our common stock under the repurchase program, our reputation, investor confidence, and the price of our
common stock may be adversely impacted. The existence of the repurchase program could cause the price of our
common stock to be higher than it otherwise would be and potentially reduce the market liquidity for our common
stock. Further, we cannot guarantee that any purchases under the repurchase program will enhance long- term
stockholder value. For example, the price of our common stock may decline below the levels at which we purchase such
shares, and short- term fluctuations in the price of our common stock could reduce the effectiveness of the repurchase
program. Purchasing shares of our common stock under the repurchase program will also reduce the amount of cash we
have available to fund capital expenditures, investments in strategic initiatives, other operating requirements, and
further share repurchases, and we may fail to realize the anticipated benefits of the repurchase program . If securities or
industry analysts do not publish , or eease-publishing---- publish inaccurate or unfavorable, research about us, our
business , or our market, or if they adversely change their recommendations regarding our common stock adwersely, the price
and trading volume of our common stock and Warrants could decline. The trading market for our common stock and warrants
Warrants is ww-be-influenced by the research and reports that industry or securities analysts may publish about us, our
business, our market , or our competitors. If any of the-these analysts adversely whe-may-eeverts-change their
recommendation regarding our common stock adwersely-, or provide more favorable relative recommendations about our
competitors, the price of our common stock and warrants-Warrants would-could tikely-decline. [f any of these analyst-analysts
who-may-eoverts-were-to-cease their-coverage or fail to regularly publish reports on us, we could lose visibility in the financial
markets, which could cause the earstoekprice or trading volume of our common stock and Warrants to decline. The We
may-isste-issuance of additional shares of common stock under anemptoyee-our equity incentive compensation ptan-plans or
anemployee stock purchase plan or shares of preferred stock —Any-suehissuaanees-would dilute the interest of our stockholders
and tikety-may present other risks. We may issue a substantial number of additional shares of common stock under an-employee
our equity incentive compensation plan-plans or anemployee stock purchase plan ;and we may also issue preferred stock.




The issuance of additional shares of common stock or shares of preferred stock: ® may significantly dilute the equity interests
of our tnrvestors-existing stockholders ; e may-would subordinate the rights of holders of common stock if preferred stock is
issued with rights senior to those afforded our common stock; @ could cause a change in control if a substantial number of shares
of our common stock are issued, which may affect, among other things, our ability to use our net operating loss carry forwards,
if any, and could result in the resignation or removal of our present officers and directors; and ® may adversely impact the
price for-of our common stock and ferwarrants-Warrants . Solid Power, Inc. | 26222023

Form 10- K | 39Belaware-33Delaware law and provisions in our Second A & R Charter and Bylaws might delay, discourage ,
or prevent a change in control of the Company or changes in our management, thereby depressing the market-price of our
common stock and swarrants-Warrants . We are Our-statas-as-a Delaware corporation , and the anti- takeover provisions of the
DGCL may discourage, delay , or prevent a change in control by prohibiting us from engaging in a business combination with
an interested stockholder for a period of three years after the date of the transaction in which the person became an interested
stockholder, even if a change of control would be beneficial to our existing stockholders. In addition, the-provisions of our
Second A & R Charter and ear-Bylaws eentain-provistons-that-may malke the acquisition of us more difficult , deter hostile
takeovers, or delay or prevent changes in eentrelefour management. Among other things, these provisions: e provide advance
notice procedures with regard to stockholder nominations of candidates for election as directors or other stockholder proposals
to be brought before meetings of our stockholders, which may preetade-discourage our stockholders from bringing certain
matters before meetings of our stockholders; ® provide the Board the ability to authorize issuance of preferred stock irene-or
mere-sertes-, which makes it possible for the Board to issue, without earstockholder 2s-approval, preferred stock with voting or
other rrghts or preferences that could 1mpede the success of any attempt to Change control efSetd-Power-and-which-may-have

: ; : of Solid Power; ® provide thatthe-for a
classified Board with staggered be—dfv‘rded—mte—three e{asses—ef—difeetefs— year terms , with each class as nearly equal in
number as possible ; servingstaggered-three—year-terms;-e aprohibition—-- prohibit en-stockholder action by written consent,
which forces stockholder action to be taken at an annual or special meeting of es-stockholders; @ provide that certain
provisions of our Second A & R Charter can only be amended or repealed by the affirmative vote of the holders of at least 66 2 /
3 % in voting power of the outstanding shares of our common stock entitled to vote thereon, voting together as a single class; ®
provide that certain provisions of our Bylaws can be altered or repealed by (i) the Board or (ii) our stockholders upon the
affirmative vote of 66 2 /3 % of the voting power of our common stock outstanding and entitled to vote thereon, voting together
as a single class; e provide that only the Board (pursuant to a majority vote) or the Chairperson of the Board may call a special
meeting of stockholders ; and e the-destgnation-designate ef-Delaware and federal courts as the exclusive forum for certain
disputes. Our Bylaws designate state-eourts-within-the Court of Chancery of the State of Delaware as the exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, employees , or agents. Our Bylaws provide that,
unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the Court of
Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another State-state court in Delaware
or the federal district court for the District of Delaware) shall be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of Solid Power, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director, stockholder, officer or other employee of Solid Power to us or our stockholders, (iii) any action arising pursuant to any
provision of the DGCL sor our Second A & R Charter or e#Bylaws (as either may be amended from time to time) , or (iv) any
action asserting a claim governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, 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 ten 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. Solid Power, Inc. | 2622-2023 Form 10- K | 46} 34In addition, our Bylaws provide that, unless we
consent in writing to the selection of an alternative forum, the federal district courts of the United States of America will be the
sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act against
any person in connection with any offering of our securities, including, without limitation and for the avoidance of doubt, any
auditor, underwriter, expert, control person, or other defendant. Pursuant to OurBylawsprovide-that-the exetusive-Exchange
Act, claims arlsmg thereunder must be brought in federal dlstrlct courts of the Umted States of Amerlca. The ch01ce of
forum provrsron 1n W 0 apphes ;

stockholder ] abrhty to bring a clarrn ina Judrcral forum that it finds favorable for disputes Wrth us or aﬂy—o-f—our directors,
officers, etheremployees , or stoekhetders-agents , which may discourage lawsuits with respect to such claims . However ,
althetgh-our stockholders will not be deemed to have waived (and cannot waive) our compliance with federal securities laws
and the rules and regulations thereunder. If Adternatively;+f-a court were to find the choice of forum provision eentained-in our
Bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in
other jurisdictions, which could harm-have a material adverse effect on our business, eperatitg-prospects, results of
operations, and financial condition. There is-can be no ‘guarantee-assurance that the Publte-Warrants will ever be in the money
at-the-time-they-beeeme-exereisable-, and they may expire worthless. The exercise price for the each-ofourPublie Warrantsand
Private Plaeement-Warrants is $ 11. 50 per share of common stock. There is-can be no guarantee-assurance that the Publie

Warrants will ever be in the money foHowing-the-time-they-beeome-exeretsable-and-prior to their expiration, and as such, the



Publie-Warrants may expire worthless. We may amend the terms of the sarrants-Warrants in a manner that may be adverse to
holders ef Puble-Warrants-with the approval of the holders of at least 50 % of the then- outstanding Public Warrants (or, if
applicable, 65 % of the then- outstandmg Pubhc Warrant% and 65 % of the then- outqtandmg Private Placement Warrants,
voting as qeparate clasqe%) As— v b

any-speetfie-holder’s-approval—Our Wa-ﬁ&nts—Warrants were issued in registered form undel our warrant agreement W1th
Continental Stock Transfer & Trust Company which ras-warrant-agent—The-warrant-agreement-provides that the terms of the
srarrants-Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective
provision, but requires the approval by the holders of at least 50 % of the then- outstanding Public Warrants to make any other
change-changes that-. However, if an amendment would adversely and differently affeets— affect either the interests-ofthe
registered-holders-ef Public Warrants or Private Placement Warrants, the approval of 65 % of the then- outstanding Public
Warrants and 65 % of the then- outstanding Private Placement Warrants, voting as separate classes, is required .
Accordingly, we may amend the terms of the Publie-Warrants in a manner adverse to a holder if holders of at least 50 % of the
then- outstanding Public Warrants (or, if applicable, 65 % of the then- outstanding Public Warrants and 65 % of the then-
outstanding Private Placement Warrants, voting as separate classes) approve of such amendment. Although our ability to amend
the terms of the Pablie-Warrants with approval of the eensent-holders of at least 50 % of the then- outstanding Public Warrants
(or, if applicable, 65 % of the then- outstanding Public Warrants and 65 % of the then- outstanding Private Placement Warrants,
voting as separate classes) is unlimited, examples of such amendments could be amendments to, among other things, increase
the exercise price of the warrants-Warrants . convert the swarrants-Warrants into cash or stock (at a ratio different than initially
provided), shorten the exercise period , or decrease the number of shares of our common stock purchasable upon exercise of a
yrarrant-Warrant —Solid Power, Inc. | 2622-2023 Form 10- K | 4+35



