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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 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, could also have a material adverse effect on our business, prospects ,
results of operations, and financial condition. 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: e ©ur-The pace of battery technology development is not
predictable. Delays or failures in accomplishing development objectives may postpone or prevent us from generating
revenues from the sale of electrolyte or licensing of our cell technology. expeetations-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 ° We may not

successfully }t—wrl-l—be-eha-l-}eﬂgr-ng—te-develop

electrolyte for commercmhzatlon or attraet—r-ng———— attract customeri There is currently no eommereral market for iulﬂde based
solid electrolytes and one may never emerge. Even if sulfide- based selid electrolytes are commercially adopted, we may not be

able to effectively compete in any market. Solid Power, Inc. | 2024 Form 10- K | 12 o H-oureeHs-orIt will be challenging to
develop sulfide- based solid clcctrolyte fait-to-capable of production at volume and with acceptable perform-performance
as-expeeted-, yields, and costs. ¢ We have not reached agreement with our partners on economic terms for the
commercial sale of electrolyte eur-- or abiity-to-licensing of our cell technology. As a result, our projections of revenue
and other financial results are uncertain. ® We may not successfully complete develop-development of our cell designs ,
commercially market-and-license our cell technology eenld-be-harmed-to OEMs or cell manufacturers, or generate material
revenue from our cell technology . ® We have only conducted preliminary safety testing on our cells. ©ur-Any cells using our
technology will require additional and extensive safety testing prior to being installed in EVs . @ If we are unable to attract
and retain key employees and qualified personnel, our ability to compete could be harmed. ® The non- exclusive nature
of our agreements exposes us to the risk that our partners may elect to pursue other battery cell technologies or partners

. ® We are seeking additional partners with which to collaborate in the development of our technology. Our inability to enter
into development relationships with additional partners may impair our ability to control the timing of our development
activities, sell our electrolyte, or generate licensing revenue ;orsettoureleetrotyte- o If we fail to donotsueeced-in
developing—-- develop solid- state battery cells for commercialization or meetitg-meet certain milestones under certain of our
agreement% Wlthln the requrred time frames our partner% may terminate the agreement% —OJPhe—neﬁ—exe}uswe-n&&rre—e-Pettf

; 7 . ® Our business depends

on our abrhty to manage our relatlonihrp% with exrstmg and future partners customers, %uppherq and contractors, and we may

not successfully manage sueeeed—m—maﬁagmg—these buqmesq relatronthps -

feventte—aﬂd—etheihﬁﬂaﬁeiﬁl—resu}ts—afe—&neeﬂaiﬂ- e The terms of certain agreements permit our partners to share in the
intellectual property developed through the research and development efforts under their respective agreements. In certain
circumstances, our ability to share developments gained through the course of performance of a particular agreement with our
other partners may be limited, and our partners may be able to eXplort certain of the mtellectual property developed under their
respective agreementq in ways that are detrimental to us. @ y p1o

we may not be successful in competing in this market or establishing and maintaining eonfldenee in our long term prospects
among current and future partners and customers. ® We may not be able to accurately estimate future demand for our
technology, which could result in a variety of inefficiencies in our business, hinder our ability to generate revenue, and cause us
to incur additional costs or experience delays. @ We rely heavily on owned and exclusively- licensed intellectual property,
including patent rights, trade secrets, copyrights, trademarks, and know- how, and we 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 industry and cannot guarantee that our technology, or its ultimate integration into EVs, 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 cause us to incur substantial costs. ® Our business plan has yet to be tested, and we may not
succeed in executing on our strategic plans, including commercialization. ® 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. Solid
Power, Inc. | 26232024 Form 10- K | +5-13 e We may require additional capital to support business growth, and this capital
might not be available on commercially reasonable terms or at all. © We may be unable to adequately control the costs



associated with our operations and the components necessary to develop our technology. 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 sell our electrolyte or
manufacture our cells ersel-oureleetrotyte- ® Our-Incorrect estimates or assumptions by management team-in the
preparation of our consolidated financial statements could adversely impact our reported assets, liabilities, income,
revenue, or expenses. ® We incur significant expenses and administrative burdens has-- as limited-experieneeiroperating-a
public company. @ Our business could also be adversely impacted if we have deficiencies in our disclosure controls and
procedure@ or 1nterna1 control over hnanmal reportmg as required by SOX. e We ineur-signifteantexpenses-have been, and may
; ; p future litigation-be, subject to lawsuits , regulatory actions, or
government 1nve§t1gat10n§ and inquiries ﬂ&ay—whlch could lead us to incur significant costs or harm our reputation. ® 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
CommeretalizationOur-CommercializationThe pace of battery technology development is not predictable. Delays or
failures in accomplishing development objectives may postpone or prevent us from generating revenues from the sale of
electrolyte or licensing of our cell technology. expeetations-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, 1nclud1ng our ablhty to develop electrolyte and eel-ls» cell technologies with eur-desired qualities and
performance metrics # S oo d ; ® our success in securing additional

development partnerships and the pace of our efforts Wlth each of them ; ® 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 as well as increased
competition from China ; e unanticipated technical or manufacturing challenges or delays; e difficulties identifying or
constructlng the necessary manufactunng facilities; ® other technologlcal developmenti that could adver%ely 1mpact the

teehﬂe-legies—ﬂ&&ﬁﬁa—y—be—used—te—pewer—E%ls—c—whether we can obtaln %uﬁlment capital When requued 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. | 2623-2024 Form 10- K | +6-14 e our ability to manage our relationships with key suppliers and the
availability of the raw materials we need to procure from them; ® our ability to retain existing key management, integrate reeest
new 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 have impeded, and could
continue to impede , our ability to achieve our objectives when planned . We may continue to experience unfavorable
changes in factors beyond our control, and such unfavorable changes could have a material adverse effect on our business,
prospects, results of operations, and financial condition. Additionally, we cannot predict market reaction or the impact on the
price of our common stock and Warrants as we make announcements regarding our achievement, or failure to achieve, our
objectives and publicly- disclosed milestones. Negative market reactions could result in volatility in the of the price of our
common stock and Warrants. #+We may not successfully develop our electrolyte for commercialization or attract
customers. There is currently no commercial market for sulfide- based solid electrolytes and one may never emerge.
Even if sulfide- based solid electrolytes are commercially adopted, we may not be able to effectively compete in any
market. Our business plan contemplates that we will be-ehalenging-sell our electrolyte to Tier 1 battery eelproduetion
manufacturers and OEMs . We-However,our electrolyte is in the development stage,and we anticipate that our research and
development efforts will extend in an iterative process even beyond delivery of our eeHsto-OEMs-for-validattenorclectrolyte 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.For example, through validation
efforts, we have learned,and may continue to learn, frofrthese-validationefforts-that our-eeHs-eontain-defeets-orerrorsthat
eause-the-eellsnotto-performas-expeeted-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-eannotguarantee-thatIf our electrolyte fails to perform as
expected, we could fail wilt-be-able-to attract deteet-and-fix-any-defeetsor errors-lose customers of our electrolyte . Even if
we successfully develop our electrolyte for commercialization, there is no established market for sulfide- based solid
electrolyte. Our ability to sell our electrolyte to customers will depend on our or their success in developing battery cells
which outperform those of traditional lithium- ion batteries. If battery manufacturers do not adopt sulfide- based cell
architectures or if markets for sulfide- based solid electrolytes and solid- state battery cells do not develop in the time or to
the level we anticipate,we may not be able to find customers to buy our electrolyte. Further Evenifsulfide—based-eleetrolytes
are-eommeretaly-adepted- we may have to compete with established companies that may be better capitalized or have more
experience,superior products,or stronger relationships with their suppliers and customers.Potential customers may be wary of
unproven products or not be inclined to work with less established businesses,and large organizations sinelading-many-OEMs;
may have significant purchasing power and leverage in negotiating contractual arrangements with us.In addition,large
organizations often have lengthy sales cycles,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 eur
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.It will be challenging to develop
sulﬁde- based solld electrolyte capable of p10duct10n at volume and w 1th dcceptdble pertounance ylelds and costs —Fhe-paee

eleet-re-lry-te— ()u1 busmess depends on our ability to develep—produce sulfide- based o) 1d electrolyte at volume and w1th
acceptable performance, yields, and costs. Developing the technology and know - state-how to produce electrolyte with
acceptable performance at scale and cost is extremely challenging. We face significant obstacles to reaching commercial
levels of electrolyte production, including: e developing electrolyte that meets the quality and performance requirements
of our customers; ® understanding optimization requirements for high volume manufacturing equipment; ® increasing
production capacity through development of a continuous manufacturing process and construction of facilities capable
of producing electrolyte on the commercial scale; ® securing materials, components, and equipment necessary for
commercial production; andSolid Power, Inc. | 2024 Form 10- K | 15 e reducing cost of production. If we are unable to
overcome these challenges, we may not achieve commercial levels of electrolyte production. Significant delays in
achieving, or failure to achieve, commercial production of our electrolyte could have a material adverse effect on our
business, prospects, results of operations, and financial condition. We have not reached agreement with our partners on
economic terms for the commercial sale of electrolyte or licensing of our cell technology. As a result, our projections of
revenue and other financial results are uncertain. Our agreements provide a framework for our cooperation with our
partners, and certain of these agreements contemplate that we will enter into additional arrangements with our partners
for the commercial sale of electrolyte or licensing of our cell technology. For example, under the electrolyte supply
agreement, we and SK On have agreed, at SK On’ s option, to make a commercially reasonable effort to enter into a
commercial electrolyte supply agreement for commercial battery cell production by SK On. However, we have not
reached agreement on key terms for the commercial sale of our electrolyte or licensing of our cell technology with any of
our partners, and the structure for realizing the monetary value of our products is unknown. We cannot guarantee that
we will be able to agree with our partners on key commercial terms or that any terms will be financially beneficial for us.
We may not successfully complete development of our cell designs, commercially license our cell technology to OEMs or
cell manufacturers, or generate material revenue from our cell technology. Our cell architecture is inherently complex
and incorporates technology and components that have not been used in commercial battery cell production. As with
our electrolyte, we expect our research and development efforts to extend in an iterative process even beyond delivery of
cells using our technology to OEMs for validation in order to refine and optimize our cell technology. For example, we
have learned, and may continue to learn, from validation efforts that our cells contain defects or errors that cause the
cells not to outperfornt--- perform as expected. Fixing any such problems may require design changes or the-other
hthinm—ton-batteries-entrently prevalentinEVs-research and development efforts, take significant time, and be costly. Any
failure of cells using our technology to perform as expected could harm our ability to commercially license our cell
technology as well as sell our electrolyte . We expect to need several additional years of research and development ane

attomeotive-qualifieationefforts-before enr—cells using our technology will be advanced enough for us to realize mdtendl
revenue trom licensing ag-reeme&ts—fe%om cell technologv 0 : 0

Wt&e—&éepﬁeﬁ—by—@EMs—t&ex&emely—ehaHeﬁgrﬂg— We or our customers must overcome s1gn1tlcant hu1dles to Complete
dev elopment validation, and automotive qualltlcatlon of ettﬁcel S usmg pﬂer—te—beiﬂg—a-b-le—te—l-teeﬂse—er—sel-l-ou1 technologv

eel-l—teehﬂelegy—te—ettstemers—iﬂe-l&de-lncludlng ° meetmg he rigorous dnd Challenﬂmu speutlcatlons 1equ1red byettr
eustomers-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 eur—cells
and cell components; ® increasing the size and number of layers of eur-—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 original capacity); and @ reducing cost of
production. We have encountered, and expect to continue to encounter, engineering challenges and delays as we increase the
dimensions and throughput of est-cells and cell components. In order to be commercially viable, estcells using our technology
will need to be capable of being produced at a high yield without compromising performance, and we or our customers will
have to solve related packaging challenges in a way that is scalable and at an acceptable cost. If we or our customers are #ot
able-unable to overcome these engineering and mechanical hurdles, we may not succeed in commereially licensing our cell
technology . Solid Power, Inc. | 2024 Form 10- K | 16To generate material revenue from or-our selling-our-eleetrotyte-cell
technology, we will also need to identify customers willing to license our cell technology and enter into commercial license
agreements. If we fail to bring our cell technology to market on a timely basis, products and technologies developed by
others could render our cell technology obsolete or noncompetitive . Even if we complete development and succeed in
entering into commercial license 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 development, automotive qualification, manufacturing scale- up,
or construction of commercial electrolyte production facilities would delay our time to generate Selid-PowerIne—2623Form
+0-K—++Fmaterial--- material revenue and may adversely impact our end- user relationships, including OEMs. Significant




delays in providing commercial licenses to our technology or selling our electrolyte could have a...... product recalls, any one of
which could have a material adverse effect on our business, prospects, results of operations, and financial condition. We have
only conducted preliminary safety testing on our cells. ©ar-Any cells using our technology 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, eur-any cells using our technology will have to undergo extensive safety testing in addition to the preliminary
safety testing we have conducted. We cannot guarantee 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 have are
aetively-working-to-tdentify-identified the root cause for these performance issues and are actively working to improve safety
performance , but we cannot guarantee that we will successfully mitigate the problem. We have made, and will continue to
make, cell design and manufacturing process changes to -Sel-td—PeweHﬂﬁ'%G%—Feﬂﬁ—l—@—léH%ﬁddfess» address
performance issues, which may lead to delayq to or suspension of research and development prOJect% or commercialization and
aterta v ; d —The non- exclusive
nature of our agreements exposes us to the risk that our partneri may elect to pur%ue other battery cell technologies erpartners
.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
agreements with our current and future competitors.If other technologies are developed more rapidly or are more efficient or
effective than ours,our partners may elect to adopt and install a competitor’ s cell technology or products over ours,which could
have a material adverse effect on our business,prospects,results of operations,and financial condition. have a material
adverse effect on our business, prospects, results of operations, and financial condition. We are seeking additional partners with
which to collaborate in the development of our technology. Our inability to enter into development relationships with additional
partners may impair our ability to control the timing of our development activities, sell our electrolyte, or generate licensing
revenue yorselenreleetrotyte-. We have entered into agreements with threekeypartners;BMW, Ford, and SK On. We are
actively seeking additional partnerships with other OEMs or tep-tter-Tier 1 battery manufacturers in an effort to diversify our
development risk. However, the relationships we have with our Solid Power, Inc. | 2024 Form 10- K | existing-17existing
partners and our partners’ rights under their respective agreements may deter other OEMs and battery manufacturers from
working with us. If 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 paeing-pace of our efforts generally must align with that of each partner. Further, our
partners’ interests and priorities may not align with our own. As a result, a failure to diversify may prevent us from
controlling the timing at which our technology matures to commercialization and harm our prospects. If we fail to de-rot
sueceed-indeveloping—-- develop solid- state battery cells for commercialization or meeting-meet certain milestones under
certain of our agreements within the required time frames, our partners may terminate the agreements. We have entered into
non- exclusive agreements, including with BMW, Ford, and SK On, to collaborate on the research and development of our cells.
The terms of some of these 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-Although
we have extended some of these agreements, our products remain in the development stage, and we cannot guarantee that
we will be able to complete research and development in the time frame required by these agreements. If we do not meet these
milestones or agree with our partners to extend or modify the terms of these agreements , we may not receive the-expected
payments that-wotld-be-due-te-us-under these agreements and our partners may terminate their participation in the agreements
without liability to us, which could adversely impact our reputation and prospects. The non- exclusive nature of our...... of
operations, and financial condition. Our business depends on our ability to manage our relationships with existing and future
partners, customers, suppliers, and contractors, and we may not successfully manage sueeeed-nrmanaging-these business
relationships. We rely on a number of third parties in connection with development of our technology and performance on our
contracts. Our partners, customers, 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 in respect of the performance of our
contracts, including our agreements with our partners. Any significant disagreements with these third parties may impede our
ability to maximize the benefits of our partnerships and perform our contractual obligations and may slow the commercial roll-
out of our technology. For example, we are plante-utitize-utilizing a partner ene-ormere-subeentraetors-for the design and
installation of the SK On Line, and a failure by a-subeentraetor-our partner to satisfactorily and timely provide services could
adversely impact our ability to fulfill our obligations under the-our Eine-line nstallattonr-installation Agreement-agreement
with SK On . In addition, if our counterparties are unable or unwilling to meet their economic or other obligations under our
agreement% we may be requrred to fulﬁll those oblrgatrons alone, which could delay our re%eareh and development progress =

permit our partners to %hare in the 1ntelleetual property developed through the re%eareh and development efforts under therr
respective agreements. In certain circumstances, our ability to share developments gained through the course of performance of



a particular agreement with our other partners may be limited, and our partners may be able to exploit certain of the intellectual
property developed under their respective agreements in ways that are detrimental to us. Certain of our 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 agreement for use in the partner’ s products. To 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 agreement with such partner in
performance of our other partners’ agreements, which could prevent us from scaling the development or deploying it in work
with all of our partners. We cannot guarantee that we will maintain the access we need to our partners’ intellectual property, any
jointly developed intellectual property will be adequately protected, or 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. Further, in
certain of our agreements, 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 impact our revenue. We
are subject to risks relating to production scale manufacturing of our cells through...... 20We are subject to risks relating to the
construction and development of facilities for our short- term research and development and long- term electrolyte production
requirements. Our business plan contemplates that we will construct additional facilities for research and development and
commercial electrolyte manufacturing. In the near term, we are working to expand our electrolyte material production
capabilities at our existing Selid Power, Inc. | 2024 Form 10- K | faetlities-18facilities through, for example, installation of
equipment for continuous manufacturing of electrolyte. We may experience risks and complications associated with
engineering and construction, including cost overruns and delays. Delay in the installation of a continuous production
line could harm our development efforts and delay the expected expansion of our production capacity . In the 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, 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, 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 inoperable, production of our electrolyte and our business will be harmed. battery-Even if we
successfully license our cell technology,we are subJect to rlsks relatlng to productlon scale manufacturmg of our eel-l—cells
through partners in the long term supp g st RE-S
withus- We aim A—eempeneﬂt—e-ﬁem—p%a-n—ts—to develop our pfeéuets—cell technology in such a way as to enable our
manufacturing partners to utilize existing lithium- ion cell manufacturing processes and equipment. While we believe eur
development of a manufacturing process compatible with existing lithium- ion cell manufacturing lines could prevides—-
provide 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 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.Any of the foregoing
could hinder our ability to successfully 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. Fhere-is-risk-ofpotential-Potential
disputes with partners swhtek-could stop or slow cell production,and we could be impacted by adverse publicity related to our
partners,whether or not such publicity is related to such partner’ 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-If we are 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 or at all,and the
expense and time required to adequately complete any transition or expansion may be greater than anticipated,which could have
a material adverse effect on our business,prospects,results of operations,and financial condition. We rely heavily on complex
equipment for our operations, and the production of our technology involves a significant 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
electrolyte and cells and-eleetrotyte- Integrating this equipment into the production of our electrolyte and cclls and-eleetrolyte
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 cause us to incur additional costs. 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. Because we do not maintain any redundancies in our research
and development facilities, unexpected malfunctions of our production equipment may significantly affect our operational
efficiency. In addition, because this equipment has not historically been used to produce sulfide- based solid electrolytes or
build solid- state battery cells erproduee-sulfide—based-solid-eleetrolytes, 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 failures by suppliers to
deliver necessary components of our products in a timely manner and at prices and volumes acceptable to us; environmental
hazards and associated costs of remediation; difficulty or delays in obtaining governmental permits; damages or defects in
systems; industrial accidents; and fires, seismic activity, and other natural disasters. Solid Power, Inc. | 2024 Form 10- K |

Problems-19Problems with our manufacturing equipment could result in it not performing to our expectations, the personal
injury to or death of workers, loss of production equipment, damage to our manufacturing facilities, monetary losses, delays,
unanticipated fluctuations in production, environmental damage, administrative fines, increased insurance costs, and potential
legal hablhtles any one of which Solid Power Inc.

2023 Form 10 K| 31We rely on government contracts and grants for a

OUE-£0 0 rd-eratts ; P our at—a-l-l—Ftuﬁ-her—revenue and to partlally
fund our research and development act1v1t1es and such as—a—gevemmeﬂt—eeﬂt-raetercontracts er—subeeﬁtraeteﬁve—must
eomply-with-taws;regutations;-and 0 : ; ar
government-eontraets-and-grants are subJect to a number of uncertamtles whteh—may—rmpese—aéded—eests—challenges,and
risks.We currently rely on government contracts etu&bu&mess—k}t-heugh—etﬁfmnagemeﬂt—team-and grants for et-her

grant fundmg and selhng to government entities can be highly competmve expensive,and tlme consuming,often requiring
significant upfront time and expense without any assurance of success.Awards of contracts and grants may be subject to
appeals,disputes,or litigation ,and funding reductions or delays could adversely impact public sector demand for our
technology . Further, Gevernment-government contracts alse-often contain provisions and are subject to laws and regulations
that provide government customers with additional rights and remedies not typically found in commercial contracts.For
example,government customers may terminate existing contracts for convenience,with short notice,and without
cause.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 selling our technology to government or quasi- government entities. As a government
contractor or subcontractor,we must comply with laws,regulations,and contractual provisions relating 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,termination of contract,suspension or
debarment from obtaining government contracts and grants,or non- ordinary course audits and internal
investigations,any one of which could have a material adverse effect on our business,prospects,results of operations,and
financial condition. In addition to government contracts and grants,we benefit from certain government subsidies and economic
incentives,including tax credits,rebates,and other incentives,that support the development and adoption of clean energy
technology.We cannot guarantee that government grants subsldles and incentives will be avallable to us at the same or
comparable levels in the future. v he : ;
faverEWs—Any reduction,elimination,or dlscrlmmatory apphcatlon of these grants, subsldles or incentives may require us to
seek additional financing,which may not be obtainable on commercially attractive terms or at all , sadversely-impaetpubtie
seetor-demand-for-ourteehnotogyand may diminish the competitiveness of the battery industry generally or our technology in
particular.Any change in our ability to secure these grants,subsidies ,and incentives could have a material adverse effect on
our business,prospects,results of operations,and financial condition. could have a material adverse effect on our business,
prospects, results of operations, and financial condition. 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
produce electrolyte and develop cells and-preduee—eleetrolyte-, 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 Solid Power, Inc. | 2024 Form 10- K | seale
20scale we believe necessary to support our proposed commercial operations. If 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 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. Selid-Rewer;ne—12023Form10-I—+
24Any--- Any disruption in the supply of materials, components, or equipment could temporarily disrupt our research and
development activities or production of our electrolyte or cells ereleetrelyte-until we obtain the required material. For example,
in 2023, we received lower- quality NMC from one of our suppliers, which caused delays in cell production and affected the
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 currently anticipate could also affect our suppliers’ ability
to deliver components or equipment to us on a timely basis. Currency fluctuations, trade barriers, tariffs, or shortages and other
general economic or political conditions may limit our ability to obtain key materials, components, and equipment for our
electrolyte or cells ereleetrotyte-or significantly increase freight charges, raw material costs, and other expenses associated with
our business . We may be unable to adequately...... 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. We have experienced, and may
continue to experience, accidents from time to time. 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 . Any such
accident could harm our employees, damage our facilities, or adversely impact our operations. Further, because we do
not have redundancies in our research and development facilities, an accident that damages our facilities could
significantly disrupt our operations . 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 . Given that we lack redundancies in
our research and development facilities, any damage to our facilities could significantly disrupt our operations . Damage
to our facilities or disruption of our operations could have a material adverse effect on our business, prospects, results of
operations, and financial condition. Further, we cannot guarantee that associated losses, claims, or liabilities will be covered by
our insurance or any rights of indemnity or contribution that we have against others. We also cannot be sure that our existing
insurance coverage will continue to be available on acceptable terms or in sufficient amounts to cover all of our potential losses.
A loss that is uninsured or which exceeds policy limits could require us to pay substantial amounts, which could have a material
adverse effect on our business, prospects, results of operation, and financial condition. A Sehd-Pewer;re—+2023Form1+0-1+
22A—global pandemic (e. g., COVID- 19) and associated responses could disrupt our business and operations. A global
pandemic could have significant impact on economic activity and markets throughout the world. For example, the impact of
COVID- 19, including changes in consumer and business behavior, pandemic fears and market downturns, and restrictions on
business and individual activities, created significant volatility 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. The extent to which a future pandemic impacts our business, prospects,
results of operations, and financial condition will depend on future developments, which are highly uncertain and cannot be
predicted, such as the duration and spread of the pandemic, Solid Power, Inc. | 2024 Form 10- K | #s-21its severity, the actions
taken to contain the virus or address its impact, the impact on us and our partners, contractors, suppliers, and customers, and
how quickly and to what extent normal economic and operating activities can resume. Risks Related to Industry and Market
TrendsThe battery eel-market continues to evolve and is highly competitive, and we may not be successful in competing in this
market or establishing and maintaining confidence in our long- term prospects among current and future partners and customers.
The battery eelmarket in which we compete continues to evolve and is highly competitive. To date, we have focused our
efforts on our solid- state battery-eel-teehnology-technologies , which we believe to be a promising alternative to conventional
lithium- ion battery cell technology. However, lithium- ion battery cell technology has been widely adopted, and many of our
current competitors have, and future competitors may have, greater resources than we do and may be able to devote greater
resources to the development of their current and future technologies. These competitors may also 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 manufacturers may
continue to reduce cost and expand supply of conventional batteries and, therefore, adversely impact our prospects and ability to
sell our products at market- competitive prices with sufficient margins. Many OEMs , a number of battery technology
companies, and other competitors arc researching and investing in solid- state battery-eetefforts and, in some cases, in battery
cell development and production . For example, formation of the China All- Solid- State Battery Collaborative Innovation
Platform (“ CASIP ) was announced in 2024. CASIP has government- backed investment funds and intends to have a
supply chain for solid state batteries up and running by 2030 . We do not have exclusive relationships with any Tier 1




battery manufacturer or OEM to sell electrolyte or provide their future battery cell technologies, and investments made by
these Tier 1 battery manufacturers or OEMs may result in technological advances earlier than, or superior in certain respect
to, the technology we are developlng There are also a number of companies seekmg to develop alternatrve approaches to solid-

state battery—eel—l—technology —We

-}nelustﬁ'— As new compames and larger exrstmg Vehrcle and battery 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 battery 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 battery
technologies made by competitors may adversely impact 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 competitive developments, including if
competing technologies achieve lower prices or other emerging technologies enjoy greater policy support, our competitive
position and growth prospects may be harmed. Similarly, if we fail to accurately predict and ensure that our solid- state battery
ectt-teehnology-technologies addresses—- address customers’ changing needs or emerging technological trends, or if our
customers fail to achieve the benefits expected from our eeHs-technologies , our business will be harmed. We must continue to
commit significant resources to developing our technology in order to establish a competitive position, and these commitments
must be made without knowing whether our investments will result in products customers will accept. We cannot guarantee that
we will successfully identify customer requirements and develop and bring our electrolyte or cell technology er-eleetretyte-to
market on a timely basis, or that products and technologies developed by others will not render our eeHs-erelectrolyte or cell
technology obsolete or noncompetitive, any one of which could have a material adverse effect on our business, prospects, results
of operation, and financial condition. Selid-Rewer,Ine- In 2623Ferm1+0-—K++23traddition, Tier 1 battery manufacturers,
OEMs , and other customers may be less likely to purchase our electrolyte or license our cell designs and-orineorporate-our
eleetfelryteﬂf they are not convinced that our business will succeed in the long term. Similarly, suppliers and other third parties
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 prospects. Maintaining such confidence may be complicated by certain factors, including those that
are largely outside of our control, such as: e delays in or impediments to completing or achieving our research and
development goals, ® our hmrted operatlng h1story, ° market unfam111ar1ty w1th our products Solid Power, Inc. | 2024 Form
10-K| 22 A 0 -0 d-dev nt-goalsi-e unexpected costs that
Tier 1 battery manufacturer, OEM , and other potentral partners may be requlred o incur to scale manufacturing, delivery,
and service operations to meet demand for EVs containing our technology or products; ® competition and uncertainty regarding
the future of EVs; e 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. Our future growth
and success are dependent upon consumers’ willingness to adopt EVs. Our growth and future demand for our products 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 changing technologies, competitive pricing and factors, evolving
government regulation and industry standards, and changing consumer demands and behaviors. For example, the federal
government may seek to eliminate subsidies that favor EVs, which could adversely impact demand for our technology. [
the market for EVs in general does not develop as expected, or develops more slowly than expected, our business, prospects,
results of operation, and financial condition could be materially and aversely-adversely affected. We may not be able to
accurately estimate future demand for our technology, which could result in a variety of inefficiencies in our business, hinder
our ability to generate revenue, and cause us to incur additional costs or experience delays. It is difficult to predict future
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 suppliers prior to the
scheduled delivery of products to our customers. Currently, there is no historical basis for making judgments on the demand for
our technology or our ability to develop, manufacture, and deliver our products. If we overestimate our requirements, our
suppliers may have excess inventory, which could indirectly 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 our customers could be delayed,
which could have a material adverse effect on our business, prospects, results of operation, and financial condition. Selid-Pewers
ne—2023Formr1H0-K-124Risks—- Risks Related to Intellectual PropertyWe rely heavily on owned and exclusively- licensed
intellectual property, including patent rights, trade secrets, copyrights, trademarks, and know- how, and we may be unable to
protect and maintain access to these intellectual property rights. Our success depends on our ability to protect and maintain our
intellectual property rights, and we may not be able to prevent unauthorized use of our owned and exclusively- licensed
intellectual property. We rely on a combination of the intellectual property protections afforded by patent, copyright, 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 technology. In addition, we seek to protect our
intellectual property rights through non- 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
intellectual property rights, third parties, including our vendors, partners, customers, 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. Further fn-additien-, 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 or theft of our know- how or trade secrets. 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 of the licensor, be time- consuming and
expensive, and divert management’ s attention. Additionally, existing intellectual property laws and contractual remedies may
not provide the protection needed to safeguard our intellectual property. 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 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...... S. patents will be issued. Solid Power, Inc. | 2623-2024 Form 10- K | 25W-e-23competitors
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. We have
not performed exhaustive searches or analyses of the intellectual property landscape of the battery industry and cannot guarantee
that our technology, or its ultimate integration into EVs, 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 cause us to incur
substantial costs. Others, including our competitors, may hold or obtain intellectual property rights that would prevent, limit, or
interfere with our ability to make, use, develop, sell, license, lease, or market our technology or products. From time to time, we
may receive inquiries from third parties relating to whether we are infringing their intellectual property rights and third parties
may seek court declarations that they are not infringing upon our intellectual property rights. The defense of infringement claims
may divert management’ s attention, and we may incur significant expenses in addressing these matters. If we are determined to
have infringed upon a third party’ s intellectual property rights, we may be required to: - 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 intellectual property
right, which may not be available on commercially reasonable terms or at all; or - redesign our eels-products at significant
expense. We license patents and other intellectual property from third parties and may face claims that our use of this
intellectual property infringes the rights of others. In such cases, we may seek indemnification from our licensors as permitted
by our license agreements, but our rights to indemnification may depend on a number of factors, such as our use of the
technology and whether we choose to retain control over conduct of the litigation. If our rights to indemnification are
unavailable or insufficient to cover our costs and losses, future infringement claims could have a material adverse effect on our

business, prospects, results of operations, and financial condition. adverse-effeet-on-ourbusiness;prospeets;results-of
eperations;and-finanetat-eondition—here 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,and our intellectual property rights
may not be as strong or as easily enforced outside of the United States.Efforts to protect against the unauthorized use of our
intellectual property outside of the United States may be unsuccessful.Our international business operations may also expose us
to material risks of theft of our technology and other intellectual property,including technical data,business processes,production
processes,formulas,data sets,or other sensitive information.Conducting business in certain jurisdictions,housing our technology
and other intellectual property abroad,and licensing our technology to foreign partners may increase our exposure to these
risks.Our patent applications may not result in issued patents,and our patent rights may be contested,circumvented,invalidated,or
limited in scope.Our patent portfolio includes patent applications.If our patent applications do not result in issued patents,the
disclosures in those applications would become available to the public and we may be unable to prevent others from
commercially exploiting products similar to ours.The status of patents involves complex legal and factual questions,and the
breadth of claims allowed is uncertain.As a result,we cannot be certain that our patent applications will result in patents being
issued or that our patents,and any patents that may be issued to us,will afford us adequate protection against competitors with
similar technology.Others have numerous patents and pending patent applications in the same fields as our technology and may
claim priority,which could prevent us from obtaining a particular patent.Our existing patents and patent applications,including
those we have exclusively licensed,could be challenged on the basis that they are otherwise invalid or unenforceable.Patent
applications filed in foreign countries may be subject to laws,rules,and procedures that differ from those of the United States,and
we cannot guarantee that foreign patent applications related to issued U.S.patents will be issued.Solid Power,Inc.| 2024 Form
10- K | Risks-24Risks Related to Our Limited Operating HistoryOur business plan has yet to be tested, and we may not succeed
in executing on our strategic plans, including commercialization. As a research and development stage company, we face a
number of difficulties normally encountered by new enterprises, 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 and the competitive environment in which we operate. There is 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 frequently
experienced by early commercial stage companies, including scaling up our infrastructure and managing our 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 actual results differ from our estimates or we adjust
our estimates in future periods, our business, prospects, results of operations, and financial 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 $ 88-105 .
9-3 million for the year ended December 31, 2023-2024 and an accumulated deficit of approximately $ 82-181 . 9-2 million from
our inception in 2012 through December 31, 2623-2024 . We believe that-we will continue to Sehd-Pewer,tne—2023Form—16-
K26ineur—- incur operating losses each quarter until the srgmﬁcant sale of our electrolyte or production of our cell designs et
sale-ofoureleetrebyte-begins. 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 these efforts by our partners, making it difficult to
predict when we will begin to recognize material revenues from our technology . In addition, we currently rely on a limited
number of customers for a significant portion of our revenue. The loss of any of our major customers may increase our
operating losses and have a material adverse effect on our business, prospects, results of operations, and financial
condition . 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; 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 commercially reasonable terms or at all. Our expectations regarding our capital needs are dynamic, changing, and
subject to various risks and uncertainties, including 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, but our timeline and expectations been derived based on internal estimates and discussions with our key partners
only and do not factor in the possibility of additional partnerships. Further, our capital expenditures and operating and
development requirements have increased materially as we aeeelerate-further our research and development efforts, 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 progress toward commercialization, we expect that our operating expenses will continue to
increase sabstanttaly-. We may need additional capital before we recognize material revenues, which may not be available on
commercially reasonable terms or at all. As a result, we may need to access the debt and equity capital markets to obtain
additional financing in the future. Our ability to obtain additional financing will be subject to a number of factors, including: @
marlcet-eonditions—e-the level of success we have experienced with our research and development programs; e our operating
performance ; Solid Power, Inc. | 2024 Form 10- K | 25 e market conditions ; e 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 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 could have a material adverse effect on our business, prospects, results of operations, and
financial condition. =We may be unable to adequately control the costs associated with our operations and the components
necessary to develop our technology.We require signiﬁcant capital to develop our technology .As we develop our technologies
and scale our operations,we expect to continue to incur significant expenses 1nclud1ng those relatmg to research and
development raw materral procurement leases,sales, and drstrrbutron RS-V

abrlrty to successfully develop and market our products eleefre-l-yte—aﬁd—eel—ls—as well as our ability to control our costs.If we are
unable to efficiently design,appropriately price,and sell and distribute our teehnetogy-products ,our anticipated
margins,profitability,and prospects would be adversely impacted. Our business H-we-are-unable-to-attraet-and prospects retain
key-employees-and-qualified-personnel-, including our ability to eempete-control costs, could be harmed-Our-steeess-depends
onradversely impacted by changes in macroeconomic conditions,such as changes in administration,inflation,interest
rates,slower growth eur-- or ability-to-attraet-recession,tariffs,international conflicts,trade disputes,sanctions, and retain
government efforts to stimulate eur- or stabilize exeeutive-officers;keyemployees;and-other—- the qualified-personnelhand

our-operations-economy.Changes in macroeconomic conditions could be-severely-disruptedif-happen rapidly,and we may
fail testtheirserviees-We-eontintie-to prevent be-highty-dependent-on-the-serviees-of ot or exeeutive-offteers-limit our losses

or exposures. [f we fail to effectively manage our future growth, we may not be able to market and license the technology and
know- how to sell our electrolyte or manufacture our cells erseleureleetrelyte-. We intend to use our cash on hand to expand
execute on our eperations-signifteantiy-near- term objectives , which include driving electrolyte innovation with-a-view
toward-aceelerating-ourreseareh-and performance through feedback from cell development aeﬁv—rt—res—and pesmeﬂmg
customers, continuing to execute on our W
electrolyte development roadmap, ramping electrolyte sampllng and 1dent1fy1ng long- term customers, executing on these




-- the ef-feﬁs—SK On Agreements and we—&n&erpate—h—rrmg—ret&mng—remammg ﬁscally d1sc1pllned —a-nd—tr&rﬁrﬁg—pefseﬂnel—

That said, our mamgement team has con§1delable dlicretlon in the appllcatlon of the funds avallable to us. We may 1nvest 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 results in a significant, or any, Sehd-Pewer;ne—12023Form1H0-K2Fretarn—
return for our stockholders. In addition, pending their use, we may invest our cash on hand in a manner that does not produce
income or that loses value Fallure to effectlvely manage our growth could have a matendl ddverse effect on our busmess
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mamtalnmg, and snengthemng our br"lnd Whlch Could ddversely impact customer acceptance of our technology Our busmess
and prospects depend on our ability to develop, maintain, and strengthen our brand. The battery industry is intensely
competitive, and we may not be successful in building, maintaining, and strengthening our brand. ©ur-Some of our current and
potential competitors, including many cell 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 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 Solid
Power, Inc. | 2024 Form 10- K | reperting-26reporting 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 of operations, and financial condition . We incur significant expenses and administrative burdens as a public
company. As a public company, we are subject to the reporting requirements of the Exchange Act, SOX, stock exchange
listing requirements, and other applicable securities rules and regulations. These rules and regulations require us to
incur significant legal, accounting, and financial compliance costs. In addition, advocacy efforts by stockholders and
third parties may prompt additional governance and reporting 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 . 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. Setid-Pewer;ne-We may not realize the anticipated benefits of our transactions with a strategic partner in
the Republic of Korea and issuance of stock to two individuals who provide services to this partner . +On October 21,
2623-2024 , we entered into a series of transactions with a strategic partner in the Republic of Korea, including a $ 400,
000 investment for a 20 % equity interest in the partner, loans of approximately $ 5. 6 million to the partner, and receipt
a warrant to purchase an additional 20 % equity interest in the partner. See Note 11 of our audited financial statements
included in this Report for more information. We cannot guarantee that we will receive amounts owed by the partner on
time or at all. Additionally, in connection with this series of transactions, we issued shares of common stock to two
individuals who provide services to the partner to incentivize these individuals to provide services that directly and
indirectly benefit us. Form— For example, we are utlhzmg the partner %'%Weﬁﬂetrr—srgﬂrﬁeaﬂt—expeﬂses—&ﬂd
administrative-burdens-as a-pub o jeetto-the reportingrequirements-installer for
installation of the E—xehaﬂge—Aet—SGX—SK On Line. There can be no assurance that our issuance of shares of common
stock exehange-listingrequirements;-to such individuals will provide the desired incentives. If the individuals fail to provide




services that directly and mdlrectly beneﬁt us or the partner prlorltlzes other customers ahead of appheab{e—seetw&tes—ru-les

bustness— prospects, results of operatlons, and ﬁnan01al condmon could be harmed —aﬂd-fesu-l-ts—eﬁqaefa&eﬂs— 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 adversely
impact our liquidity and financial performance. Bank failures; events involving limited liquidity, defaults, non- performance, or
other adverse developments that affect financial institutions; or concerns or rumors about such events may lead to liquidity
constraints. 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. Solid
Power, Inc. | 2024 Form 10- K | ©6ur-270ur ability to utilize any net operating losses or tax credit carryforwards to offset
taxable income may be subject to certain limitations. Section 382 of the Internal Revenue Code limits the ability of a corporation
that undergoes an “ ownership change  to use its pre- change net operating losses to offset future taxable income. An “
ownership change ” generally means a greater than 50 percentage point change (by value) in a corporation’ s equity ownership
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 net operating losses and other tax attributes to
offset taxable income or tax liability. In addition, 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 limit our use of accumulated state tax attributes. Sekd-PewersTre—+2023
Form1+0-K-129Risks—- Risks Related to Legal and Regulatory CemplianeeFuture-ComplianceWe hﬁg&ﬁeﬂ—have been, and
may in the future be, subject to lawsuits , regulatory actions, or government investigations and inquiries say-which could
lead us to incur significant costs or harm our reputation. From time to time, we have been, and may become 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, such as commercial or contractual disputes; indemnity or warranty
claims; disputes with potential customers, former employees, and suppliers; intellectual property matters; personal injury claims;
environmental issues; tax matters; and employment matters. For example, on December 3, 2024, two purported stockholders
filed a putative class action against the former officers and directors of Decarbonization Plus Acquisition Corporation
I (“ DCRC ”), including Erik Anderson; Riverstone Holdings, LL.C; and related sponsors and entities (the “ Hamilton
Defendants ). The Hamilton Defendants have demanded indemnification and advancement of defense costs from us,
and we could be liable for the legal fees, defense costs, judgments, and / or settlement fees incurred by certain of the
Hamilton Defendants. See Note 14 of our audited financial statements included in this Report for more information.
Further, if we are successful in our commercialization efforts, we may become subject to product liability claims if our products
do not perform as expected or malfunction. The defense of lawsuits, regulatory actions, or government investigations and
inquiries may divert our management’ s attention, and we may incur significant expenses in 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 or that exceed the 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 a material adverse effect on our business, prospects, results of operations, and financial
condition. Additionally, even if unsuccessful, a lawsuit, regulatory action, or government investigation could generate
substantial negative publicity about our technology and business, inhibit commercialization of our products, and impede our
ability to secure additional insurance coverage on commercially acceptable terms or at reasonable costs, any one of which could
have a material adverse effect on our business, prospects, results of operations, and financial condition. We are subject to
substantial regulation, and changes to, or failure by us to comply with, these regulations could have a material adverse effect on
our business, prospects, results of operations, and financial condition. Our technology is subject to substantial regulation under
international, federal, state, and local laws, including export control laws and other trade regulations, and we incur significant
costs in complying with these regulations as we develop and work to commercialize 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 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 to evaluate, additional trade controls on a wide range of U. S. products and companies. Sustained
uncertainty about, or worsening of, current global economic conditions and further escalation of trade tensions between the
United States and its trading partners could result in a global economic slowdown and changes to global trade. Compliance with,
and monitoring of, applicable regulations may be difficult, time- consuming, and 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. Any changes in the laws and regulations to which we or our partners, contractors, Solid
Power, Inc. | 2024 Form 10- K | sappliers-28suppliers , or customers are subject, or any changes in enforcement,
administration, or interpretation of such laws or regulations, could interfere have a material adverse effect on our business,
prospects, results of operations, and financial condition. We are also subject to laws affecting our operations outside of the
United States, including 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
be effective in all instances to prevent violations. Any determination that we have violated these laws could subject us to, among
other things, civil and criminal penalties, significant fines, profit disgorgement, injunctions on future conduct, securities
litigation, suspension or disbarment Sehd-Pewerne—2623Form10-—K130from-—- from government contracts, and loss of
export privileges, any one of which could have a material adverse effect on our business, prospects, results of operations, and
financial condition. Responding to any investigation 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, including those pertaining to management, storage, transportation and disposal of chemicals and wastes; emissions
and contamination; and land use, fire code, and zoning. These laws and regulations 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. We may be
adversely impacted by a disruption or failure of our information technology infrastructure, data security breach, or failure to
comply with privacy laws. Our information technology infrastructure is critically important to our business operations. We rely
heavily on a host of computer software and hardware systems, including our financial, accounting, and other data processing
systems and the systems of third- party service providers. These information technology systems, many of which are managed
by third parties or used in connection with shared service centers, may be susceptible to damage, disruptions, or shutdowns due
to factors outside of our control, such as failures during the process of upgrading or replacing software, databases, or
components thereof; maintenance or security issues or errors; issues with migration of applications to the “ cloud; ”” power
outages; hardware or software failures; cyberattacks and other cyber incidents; telecommunication failures; denial of service;
user errors; or natural disasters, terrorist attacks, or other catastrophic events. Some of our information technology systems are
not fully redundant, and our disaster recovery planning cannot account for all eventualities. 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 incident. Any unauthorized access to or acquisition of data belonging to us or our
partners, contractors, suppliers, customers, or employees could result in loss or theft of confidential Solid Power, Inc. | 2024
Form 10- K | infermatien-29information 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
liability, any one of which could have a material adverse effect on our business, prospects, results of operations, and financial
condition. Additionally, if our partners, contractors, suppliers, and customers experience a breach or system failure, their
business could be disrupted, which could result in a disruption in our supply chain or our research and development activities.
We incur significant costs in building and maintaining our information technology infrastructure; protecting against or




remediating breaches, incidents, and disruptions; and monitoring and complying with evolving and complex data privacy
regulations, which costs may increase over time. We are subject to a variety of laws and regulations regarding privacy, data
protection, and data security, and many jurisdictions require companies to notify individuals, regulatory authorities, and others
of security breaches involving certain types of data. We may expend significant resources to notify third parties of a breach, and
our insurance coverage may not be sufficient to 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
proceedings, fines and other liability, and damage to our reputation. Solid Power, Inc. | 2023...... of operations, and financial
condition. Changes in relevant tax laws or regulations, an adverse interpretation of these items by tax authorities, or changes to
our obligations as a result of expanded business operations could adversely impact our effective tax rate and tax liability. We are
subject to income, withholding, and other tax obligations in the United States and the Republic of Korea and may become
subject to taxation in additional international, state, and local jurisdictions with respect to income, operations, and subsidiaries
related to those jurisdictions. Our future effective tax rates may fluctuate widely. Our effective tax rate in a given financial
reporting period may be materially impacted by a variety of factors, such as the composition of operating income by tax
jurisdiction; changes in deferred tax assets and liabilities, application of accounting and tax standard, and our pre- tax operating
results; and new or revised tax legislation. Additionally, we record tax expense based on our estimates of future payments,
which may include reserves for uncertain tax positions in multiple tax jurisdictions, and valuation allowances related to certain
net deferred tax assets. At any one time, many tax years may be subject to audit or examination by various taxing jurisdictions,
and the results of these audits, examinations, and negotiations with taxing authorities may affect the ultimate settlement of these
issues. Increases in our effective tax rate and tax liability could have a material adverse effect on our business, prospects, results
of operations, and financial condition. Risks Related to our Common Stock and the WarrantsThe 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. 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 price of our common stock and Warrants. We Selid-Peowertne—2623Form10-—K1+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. As of December 31, 2024, we have repurchased approximately $ 9. 07 million of our common
stock under the repurchase program. The timing and amount of any future 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 the full amount of shares of our common stock authorized 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 Solid Power, Inc.
| 2024 Form 10- K | repurehase-30repurchase 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 publish inaccurate or unfavorable, research about us, our
business, or our market, or if they adversely change their recommendations regarding our common stock, the price and trading
volume of our common stock and Warrants could decline. The trading market for our common stock and Warrants is 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 these analysts adversely change their recommendation regarding our common stock, or provide more
favorable relative recommendations about our competitors, the price of our common stock and Warrants could decline. If any of
these analysts cease coverage or fail to regularly publish reports on us, we could lose visibility in the financial markets, which
could cause the price or trading volume of our common stock and Warrants to decline. The issuance of additional shares of
common stock under our equity incentive compensation plans or employee stock purchase plan or shares of preferred stock
would dilute the interest of our stockholders and may present other risks. We may issue a substantial number of additional
shares of common stock under our equity incentive compensation plans or employee 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 existing stockholders; ® 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
of our common stock and Warrants. SelidPewer,Ine—12023Form16-K133DPelaware—- Delaware law and provisions in our
second amended and restated certificate of incorporation (our “ Second A & R Charter ) and amended and restated
bylaws (our “ Bylaws ”) might delay, discourage, or prevent a change in control of the Company or changes in our



management, thereby depressing the price of our common stock and Warrants. We are a Delaware corporation, and the anti-
takeover provisions of the Delaware General Corporation Law (“ 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, provisions of our Second A & R Charter and Bylaws may make the acquisition of us
more difficult, deter hostile takeovers, or delay or prevent changes in our 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 discourage our stockholders from bringing
certain matters before meetings of our stockholders; ® provide the Board the ability to authorize issuance of preferred stock,
which makes it possible for the Board to issue, without stockholder approval, preferred stock with voting or other rights or
preferences that could impede the success of any attempt to change control of Solid Power; ® provide for a classified Board with
staggered three- year terms, with each class as nearly equal in number as possible ; ® prohibit stockholder action by written
consent, which forces stockholder action to be taken at an annual or special meeting of stockholders; Solid Power, Inc. | 2024
Form 10- K| 31 e 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; ® 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 designate Delaware and federal courts as the
exclusive forum for certain disputes. Our Bylaws designate 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 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 or our Second A & R Charter or 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. Sehd-Pewer;dne— In +2023Form1+0-K-{34Inaddition, 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 of 1933, as
amended (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 the
Exchange Act, claims arising thereunder must be brought in federal district courts of the United States of America. The choice
of forum provision in our Bylaws may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for
disputes with us or our directors, officers, employees, or agents, which may discourage lawsuits with respect to such claims.
However, 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 a court were to find the choice of forum provision 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 have a material adverse effect on our business, prospects, results of operations, and financial condition. There can be no
assurance that the our publicly- traded warrants (the “ Public Warrants ) or warrants sold in a private placement as part
of our initial public offering or acquired through a conversion of a working capital loan (the “ Private Placement
Warrants ” and, together with the Public Warrants, the “ Warrants ) will ever be in the money, and they may expire
worthless. The exercise price for the Warrants is $ 11. 50 per share of common stock. There can be no assurance that the
Warrants will ever be in the money prior to their expiration, and as such, the Warrants may expire worthless. We may amend
the terms of the Warrants in a manner that may be adverse to holders with the approval of the 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). Our Warrants were issued in registered form under our
warrant agreement with Continental Stock Transfer & Trust Company which provides that the terms of the Warrants may be
amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval
by the holders of at least 50 % of the then- outstanding Public Warrants to make any other changes. However, if an amendment
would adversely and differently affect either the 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 Selid Power, Inc. |
2024 Form 10- K | separate-32separate classes, is required. Accordingly, we may amend the terms of the 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 Warrants with approval of the 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, convert the 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 Warrant . Solid Power, Inc. | 2623-2024 Form 10- K | 35-33



